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Dear Supervisors:

DEPARTMENT OF HEALTH SERVICES: DENTAL SERVICES AGREEMENTS
FOR FOUR COMPREHENSIVE HEALTH CENTERS
(SUPERVISORIAL DISTRICTS 1, 2, AND 4)

(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Make a finding that the dental services, as described herein, are cost effective
and can be performed more economically by contracting with the private sector.

2. Approve and instruct the Chairman to sign an Agreement with Roger P.
Fieldman, DDS, Inc. (Fieldman) for the provision of Proposition A (Prop A)
dental services, effective upon Board approval through October 31, 2012 at the
following facilities: Edward R. Roybal Comprehensive Health Center (Roybal)
with a $3,571,874 maximum contract obligation for the term of the contract, at
El Monte Comprehensive Health Center (El Monte) with a $3,644,800
maximum contract obligation for the term of the contract, and at Hubert H.
Humphrey Comprehensive Health Center (Humphrey) with a $3,940,900
maximum contract obligation for the term of the contract, totaling a maximum
contract obligation for all facilities of $11,157,574. The fixed annual contract
obligation for each facility increases each contract year as reflected in
Attachment C. ‘

3. Approve and instruct the Chairman to sign an Agreement with Sullivan and
Urban Dental Management Firm (Sullivan) for the provision of both Prop A and
non-Prop A HIV/AIDS dental services at Long Beach Comprehensive Health
Center (Long Beach), effective upon Board approval through October 31, 2012

“To Enrich Lives Through Effective And Caring Service”




Honorable Board of Supervisors
November 6, 2007
Page 2

with a maximum contract obligation for the term of the contract of $1,743,094
for Prop A services and $310,710 for non-Prop A services, totaling a maximum
contract obligation of $2,053,804. Non-Prop A services are 100 percent offset
by Ryan White Care Act funds. These Non-Prop A services are funded by
$20,714 from the date of Board approval through February 29, 2008; funding for
estimated costs of $289,996 for the period effective March 1, 2008 through
October 31, 2012 are contingent upon the availability of future grant funding.
The fixed annual contract obligation amount for Prop A dental services for this
facility increases each contract year as reflected in Attachment C.

4, Delegate authority to the Director of Health Services, or his designee, to
increase the maximum contract obligation by no more than ten percent for Prop
A dental services only, if the County requires additional services, and contingent
upon available funding from federal, State, or County funding sources at a total
increase of $1,115,757 for the Agreement with Fieldman, which increases the
- total contract maximum obligation up to $12,273,331; and a total increase of
$174,309 for the Agreement with Sullivan, which increases the Sullivan contract
maximum obligation for Prop A dental services up to $1,917,403, and increases
the total contract maximum obligation for both Prop A and non-Prop A services

to $2,228,113.

5. Delegate authority to the Director of Health Services, or his designee, to extend
the terms of these Agreements beyond the expiration dates of October 31,
2012, on a month-to-month basis, for a maximum of six months, effective
November 1, 2012 through April 30, 2013, subject to mutual agreement
between County and Contractors, at the monthly cost established for year five in
each agreement for an additional potential cost of $1,320,545 for the
Agreement with Fieldman, consisting of $70,458 per month for Roybal, $71,896
per month for El Monte, and $77,737 per month for Humphrey; and an
additional potential cost of $252,138 for the Agreement with Sullivan, consisting
of $42,023 per month of which $ 36,845 is for Prop A dental services and
$5,179 is for non-Prop A dental services. '

PURPOSE/JUSTIFICATION OF THE RECOMMENDED ACTIONS

The purpose of the recommended actions is to approve new contracts, substantially
similar to Exhibits |, Il, lll, and 1V, awarded as a result of a Request for Proposals (RFP)
process for dental services at Roybal, El Monte, Humphrey, and Long Beach.

The Department is also requesting delegated authority to increase the maximum
obligation of the Agreements by no more than 10 percent if additional services are
needed, contingent upon available funding.




Honorable Board of Supervisors
November 6, 2007
Page 3

The Proposition A contracts continue to be cost effective and operationally feasible for
the provision of dental services.

Approval of the Agreements will ensure the continued provision of dental services at
Roybal, El Monte, Humphrey, and Long Beach and HIV/AIDS dental services at
Long Beach.

FISCAL IMPACT/FINANCING

The cost for the HIV/AIDS dental services component, included in the Sullivan contract,
is $20,714 for the period commencing the date of Board approval through February 29,
2008, 100 percent grant funded by the Ryan White Care Act funds and the estimated
total cost of $289,996 for the period effective March 1, 2008 through October 31, 2012, -
contingent upon future grant funding.

The estimated avoidable County costs are reflected below and are based on the
Contractors’ staffing patterns for the four CHCs. These costs include proposed
salaries, employee benefits, and service and supplies costs. The fixed annual contract
obligation for each facility increase each contract year as reflected in Attachment C.
County costs for years two through five have not been adjusted for inflation; therefore,
contract cost savings are projected based on County's and Contractors’ proposed costs
for the first year.

Contract Avoidable Contract Estimated Savings
Period Costs Costs Savings Percentage
First Year $2,859,960 $2,403,191 $456,769 16.97%
Second Year $2,859,960 $2,488,483 $371,477 12.99%
Third Year $2,859,960 $2,576,896 $283,064 9.90%
Fourth Year $2,859,960 $2,668,546 $191,414 6.69%
Fifth Year $2,859,960 $2,763,552 $ 96,408 3.37%
Total $14,299,800 $12,900,668 $1,399,132 9.78%

The estimated cost to extend the Agreements beyond the expiration dates of
October 31, 2012, on a month-to-month basis, for a maximum of six months, effective
November 1, 2012 through April 30, 2013, is $1,572,683 consisting of $422,746,
$431,377, $466,422, and $252,138 for Roybal, El Monte, Humphrey, and Long Beach,
respectively.
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The estimated total cost for additional services to the Prop. A contracts of no more than
ten percent is $1,290,067, consisting of $357,187, $364,480, $394,090 and 174,309 for
Roybal, El Monte, Humphrey and Long Beach, respectively.

Funding for each of the four Agreements is included in the Fiscal Year (FY) 2007-08
Department of Health Services Final Budget and continuing appropriation will be
requested in future fiscal years based on available funding.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since January 1990, the County has contracted with private contractors for the
provision of dental services under County Code 2.121.250, et seq., “Contracting with
Private Businesses” (Proposition A).

Three prior RFPs have been released for dental services. The last RFP was conducted
in October 2000 with contracts awarded on June 26, 2001.

On October 19, 2006, an RFP was released to re-solicit the Prop A dental services at
Roybal, EI Monte, Humphrey and Long Beach and non-Prop A HIV/AIDS dental
services at Long Beach only. On November 21, 2006, the Board approved an
amendment to extend the term of the current Prop A agreements for the continued
provision of dental services from January 1, 2007 through June 30, 2007, while the RFP
process was being completed. On June 5, 2007, the Board approved another
amendment extending the current contract from July 1, 2007 through January 31, 2008,
while a Contract Selection Review process was underway.

The Contractors recommended for the provision of these contract Prop A services will
provide all dental services, including, but not limited to, dental support services, charting
to dental records and administrative management.

Additionally, these Contractors will be responsible for providing dental treatment to
patients with diagnosed cases of acute communicable diseases such as, hepatitis and
HIV/AIDS, and also prevention, detection, and treatment of dental problems to patients
presenting to the four facilities.

The recommended Agreements will award Prop A contracts to provide on-site dental
services at Roybal, El Monte, Humphrey by Fieldman, and at Long Beach by Sullivan.
The recommended Agreement with Sullivan will also provide HIV/AIDS dental oral
health care at Long Beach, consisting of educational, diagnostic and curative dental
services to patients who have written certification from a physician of a diagnosis of HIV
disease or AIDS.
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This is a re-solicitation of services and there is no employee impact. -

There are no Cost of Living Adjustments (COLAs) included in these recommended
Agreements. Contract monitoring functions will be performed by the Comprehensive
Health Center’s Clinic staff, DHS Centralized Contract Monitoring Division, and Office of

Affirmative Action Compliance/Contract Compliance Programs.

The four Agreements include indemnification and insurance provisions approved by the
Chief Executive Office Risk Management Operations.

The Agreements may be terminated at any time by the Contractor or the County by
providing at least a 60-day prior written notice.

The Agreements (Exhibits I, II, lll, and V) have been approved as to form by County
Counsel.

Attachments A - C provide additional information.

CONTRACTING PROCESS

On October 19, 2006, DHS released an RFP for Dental Services at Roybal, El Monte,
Humphrey, and Long Beach. The RFP was posted on the County website, advertised
in local newspapers, and mailed to firms listed on the DHS vendors list.

A mandatory proposers’ conference and walk-through inspections were held at each
facility.

Four potential proposers attended the mandatory conference. The proposal
submission deadline date was December 1, 2006. Proposers submitting bids in
response to this RFP were Roger P. Fieldman, DDS, Inc. and Harvey J. Williams, DDS,
Inc. for Roybal, El Monte, and Humphrey, and Sullivan and Urban Dental Management
Firm, Inc. for Long Beach CHC. Additionally, Sullivan and Urban Dental Management
Firm, Inc. was approved for the Living Wage Program Exemption.

Based on the evaluation and resulting scores, Roger P. Fieldman, DDS, Inc. was
ranked highest based on the evaluation criteria and is being recommended to provide
dental services at Roybal, El Monte, and Humphrey; and Sullivan and Urban Dental
Management Firm, Inc. is recommended to provide Prop A and HIV/AIDS dental
services at Long Beach.
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IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended agreements will ensure the continued provision of dental
services at Roybal, El Monte, Humphrey, and Long Beach.

When approved, this Department requires three signed copies of the Board’s action.
Respectfully submitted,
W=

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:SRH:SAS
DRJ:DH:bjs

Attachments (7)

c: County Counsel '
Director and Chief Medical Officer, Department of Health Services

110607_DHS_Dentai



ATTACHMENT A

SUMMARY OF AGREEMENTS

TYPE OF SERVICE:

Dental services at Edward R. Roybal, El Monte, Hubert H. Humphrey, and Long Beach
Comprehensive Health Centers (CHCs).

AGENCY ADDRESS AND CONTACT PERSONS:

Roger P. Fieldman, DDS, Inc.

130 South Alvarado Street

Los Angeles, CA 90057

Attention: Roger P. Fieldman, DDS, President
Telephone: (213) 484-9660

E-mail: RFIELDMAN@LAHRDC.COM

Sullivan and Urban Dental Management Firm, Inc.
11116 Rives Avenue

Downey, CA 90241

Attention: Michael Sullivan, DDS, Owner
Telephone: (562) 862-4892

E-mail: msullivan11@comcast.net

TERM:

The terms of the four Prop A Agreements are November 1, 2007 through October 31, 2012, with a
month-to-month six month extension through April 30, 2013. The term of the HIV/AIDS dental
service component is November 1, 2007 through October 31, 2012, contingent upon the availability
of funds under the Ryan White Care Act.

- EINANCIAL INFORMATION:

The total estimated five-year Prop A contract cost for ERRCHC, EMCHC, HHHCHC, and LBCHC
is $12,900,668. The cost break down by facility is as follows:

Facility Five-Year Contract Cost
ERRCHC $3,571,874
EMCHC $3,644,800
HHHCHC $3,940,900
LBCHC $1.743,094

Total Five-Year Contract Cost $12,900,668

See Attachment B for additional financial information. Funding is included in the DHS Fiscal Year
2007-2008 Final Budget and will be requested as a continuing appropriation in future fiscal years.

The cost for the HIV/AIDS dental service is $20,714, which is 100% grant funded by the Ryan
White Care Act funds for the period of November 1, 2007 through February 29, 2008,and
contingent upon future grant funding, effective March 1, 2008 through October 31, 2012, at an
estimated total cost of $289,996.



ATTACHMENT A

SUMMARY OF AGREEMENTS

ACCOUNTABILITY FOR PROGRAMS:

Harry Furuya, Administrator
Edward R. Roybal Comprehensive Health Center
(323) 780-2214

Hugo Almeida, Administrator
El Monte Comprehensive Health Center
(626) 579-8304

Floretta Taylor, Administrator
Hubert H. Humphrey Comprehensive Health Center
(323) 846-4122

Miguel Ortiz-Marroquin, Acting Chief Executive Officer
Harbor-UCLA Medical Center for Long Beach Comprehensive Health Center
(310) 222-2104

GEOGRAPHIC AREA(S) TO BE SERVED:

Countywide.

APPROVALS:

Chief Deputy: John R. Cochran lli
Contracts and Grants Division: Cara O’Neill, Chief

County Counsel (approval as to form):  Maya Lee, Sr. Associate Deputy



ATTACHMENT B

DENTAL SERVICES
PROPOSITION A CONTRACTING
COMPARISON OF ESTIMATED AVOIDABLE COSTS TO THE COST OF CONTRACTING

Contract Avoidable Contract Estimated
Facility Period Costs Cosis Savings

ERRCHC First Year $703,172 $662,106 $ 41,066

EMCHC First Year $708,247 $675,624 $ 32,623
HHHCHC First Year $934,677 $730,511 $204,166
LBCHC First Year $513,864 $334,950 $178.914

Total Annual Cost
Avoidance Summary $2,859,960 $2,403,191 $456,769

Five Year Contract Cost
Avoidance Summary *  $14,299,800 $12,900,668 $2,283,845

* These estimated figures are for five years for all four facilities.



DENTAL SERVICE AGREEMENTS

SUMMARY OF CONTRACT MAXIMUM OBLIGATIONS

BY TYPE OF SERVICE AND BY CONTRACTOR

ATTACHMENT C

I. MAXIMUM OBLIGATIONS, WITHOUT 10% INCREASE EXERCISED UNDER DELEGATED AUTHORITY

Proposition A Dental Services:

A. ANNUAL CONTRACT MAXIMUM OBLIGATION BY TYPE OF SERVICE

Dental Services Bd Lir - Attach C1
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Contract
Term
Facility Contractor Year 1 Year 2 Year 3 Year 4 Year 5 Total
Roybal Fieldman 662,106 687,266 713,382 740,491 768,629 3,571,874
El Monte Fieldman 675,624 701,298 727,947 755,609 784,322 3,644,800
Humphrey Fieldman 730,511 758,270 787,085 816,994 848,040 3,840,900
Long Beach Sullivan 334,950 341,649 348,482 355,452 362,561 1,743,094
Total: $2,403,191 $2,488,483 $2,576,896 $2,668,546 $2,763,552 $12,900,668
Non-Proposition A Dental Services:
Contract
Term
Facility Contractor Year 1 Year 2 Year 3 Year 4 Year 5 Total
Long Beach Sullivan 62,142 62,142 62,142 62,142 62,142 310,710
Total: $62,142 $62,142 $62,142 $62,142 $62,142 $310,710
TOTAL: $2,465,333 $2,550,625 $2,639,038 $2,730,688 $2,825,694 $13,211,378
B. ANNUAL CONTRACT MAXIMUM OBLIGATION BY AGREEMENT
Fieldman Agreements:
Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Roybal Prop A 662,106 687,266 713,382 740,491 768,629 3,571,874
El Monte Prop A 675,624 701,298 727,947 755,609 784,322 3,644,800
Humphrey Prop A 730,511 758,270 787,085 816,994 848,040 3,940,900
Total: $2,068,241 $2,146,834  $2,228,414  $2,313,094  $2,400,991 $11,157,574
Sullivan Agreement:
Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Long Beach Prop A 334,950 341,649 348,482 355,452 362,561 1,743,094
Long Beach | Non-Prop A 62,142 62,142 62,142 62,142 62,142 310,710
Total: $397,092 $403,791 $410,624 $417,594 $424,703 $2,053,804
TOTAL: $2,465,333 $2,550,625 $2,639,038 $2,730,688  $2,825,694 $13,211,378




. MAXIMUM OBLIGATIONS, WITH 10% INCREASE EXERCISED UNDER DELEGATED AUTHORITY

Fieldman Agreements:

A. AMOUNT OF INCREASE IF 10% INCREASE EXERCISED UNDER DELEGATED AUTHORITY

Dental Services Bd Lir - Attach C1
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Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Roybal Prop A 66,211 68,727 71,338 74,048 76,863 357,187
El Monte Prop A 67,562 70,130 72,795 75,561 78,432 364,480
Humphrey Prop A 73,051 75,827 78,709 81,699 84,804 394,090
Total: $206,824 $214,683 $222,841 $231,309 $240,099 $1,115,757
Sullivan Agreement:
Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Long Beach Prop A 33,495 34,165 34,848 35,545 36,256 174,309
Long Beach | Non-Prop A 0 0 0 0 0 0
Total: $33,495 $34,165 $34,848 $35,545 $36,256 $174,309
TOTAL: $240,319 $248,848 $257,690 $266,855 $276,355 $1,290,067
B. REVISED ANNUAL CONTRACT MAXIMUM OBLIGATION TO INCLUDE 10% INCREASE
Fieldman Agreements:
Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Roybal Prop A 728,317 755,993 784,720 814,540 845,492 3,929,061
El Monte Prop A 743,186 771,428 800,742 831,170 862,754 4,009,280
Humphrey Prop A 803,562 834,087 865,794 898,693 932,844 4,334,990
Total: $2,275,065 $2,361,517 $2,451,255  $2,544,403  $2,641,090 $12,273,331
Sullivan Agreement:
Contract
Type of Term
Facility Service Year 1 Year 2 Year 3 Year 4 Year 5 Total
Long Beach Prop A 368,445 375,814 383,330 390,997 398,817 1,917,403
Long Beach | Non-Prop A 62,142 62,142 62,142 62,142 62,142 310,710
Total: $430,587 $437,956 $445,472 $453,139 $460,959 $2,228,113
TOTAL: $2,705,652 $2,799,473  $2,896,728 $2,997,543  $3,102,049 $14,501,445




Iil. MAXIMUM OBLIGATIONS WITH MONTH-TO-MONTH EXTENSIONS EXERCISED

A. MAXIMUM MONTHLY AMOUNT AND INCREASE TO CONTRACT MAXIMUM OBLIGTATION IF MONTH-TO-MONTH
EXTENSIONS ARE EXERCISED (Includes 10% Increase Exercised Under Delegated Authority)

Fieldman Agreements:

Total Total
Maximum Maximum
Additional Additional Obligation Obligation
Type of Monthly 6 Month Without With 6 Month
Facility Service Cost Cost Extensions | Extensions
Roybal Prop A 70,458 422,746 3,929,061 4,351,807
El Monte Prop A 71,896 431,377 4,009,280 4,440,657
Humphrey Prop A 77,737 466,422 4,334,990 4,801,412
Total: $220,091 $1,320,545 $12,273,331 $13,593,876
Sullivan Agreement:
Total Total
Maximum Maximum
Additional Additional Obligation Obligation
Type of Monthly 6 Month Without With 6 Month
Facility Service Cost Cost Extensions | Extensions
Long Beach Prop A 36,845 221,067 1,917,403 2,138,470
Long Beach | Non-Prop A 5,179 31,071 310,710 341,781
Total: $42,023 $252,138 $2,228,113  $2,480,251
TOTAL: $262,114 $1,572,683 $14,501,445 $16,074,128
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CONTRACT #

DENTAL SERVICES AGREEMENT FOR
EDWARD R. ROYBAL COMPREHENSIVE HEALTH CENTER

THIS AGREEMENT is made and entered into this day
of , 2007

by and between COUNTY OF LOS ANGELES
(hereafter "County"),

and ROGER P. FIELDMAN,
DDS, INC. (hereafter
"Contractor").
WHEREAS, pursuant to California Health and Safety Code Sections 1441 and
1445, County has established and operates, through its Department of Health Services
(hereafter "DHS"), the Los Angeles County Comprehensive Health Center,(hereafter
"CHC"); and
WHEREAS, non-Hospital based dental services are necessary for the needs of
certain sick or injured County patients; and
WHEREAS, pursuant to Section 44.7 of the Los Angeles County Charter as
implemented by Los Angeles County Code Section 2.121.250 et seq., County is
authorized to contract with private businesses to perform personal services when it is
more economical to do so; and
WHEREAS, Contractor is duly licensed and certified under the laws of the State
of California to engage in the business of providing non-hospital based dental services

as described hereunder and possesses the competence, expertise, and personnel



required to provide such services; and

WHEREAS, in response to County's RFP for such services, Contractor hasy
submitted its proposal to County and desires to provide such services; and

WHEREAS, based on competitive negotiation, DHS has selected Contractor for
recommendation to County's Board of Supervisors to provide such services; and

WHEREAS, this Agreement is authorized by California Government Code
Sections 23004, 26227, and 31000 and California Health and Safety Code Sections
1441, 1445, and 1451.

NOW THEREFORE, the parties hereto agree as follows:

1. TERM:

A. The term of this Agreement shall commence on November 1, 2007
and shall continue in full force and effect through October 31, 2012. The
Agreement may thereafter be extended on a month-to-month basis, for a period
not to exceed six (6) months, through April 30, 2013, upon the mutual agreement
of both parties and contingent upon availability of funds.

B. Contractor may terminate this Agreement by giving at least sixty (60)
days prior written notice to County in the event County materially fails to
discharge its obligations hereunder. Contractor's failure to exercise this right of
termination shall not constitute a waiver of such right which may be exercised in
the event of any subsequent breach. Termination provisions for County are
found in Paragraphs 5 (County's Obligation for Future Fiscal Years), 8
(Indemnification and Insurance), 9 (Contractor Performance During Civil Unrest
or Disaster), 13 (Nondiscrimination in Employment and Affirmative Action), 17
(Covenant Against Contingent Fees), 20 (Records and Audits), 27 (Termination
for Insolvency), 28 (Termination For Default), 35 (Termination for Gratuities), 36

(Termination for Improper Consideration), 37 (Termination for Convenience), 56
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(County Lobbyists), 64 (Compliance with Living Wage Program), and 65
{(Contractor Responsibility and Debarment) below. Unless otherwise specified, in
the event that this Agreement is terminated as provided hereunder, the submittal
of the termination claim and invoice, the negotiation of a final termination
settlement, and the retention of records, shall be the same as if the notice of
termination had been issued by County terminating all services hereunder
pursuant to Paragraph 37 (Termination for Convenience) below.

C. The term of this Agreement may be extended by Director beyond the
stated expiration date on a month-to-month basis, for a period of time not to
exceed six (6) months, upon the mutual agreement of the both parties. All
provisions of the Agreement in effect on the date the term commences shall
remain in effect for the duration of the extension. Compensation for work
performed during the extension period shall be prorated on a monthly basis
where applicable, and on a daily basis for time periods of less than a month.

If Director and Contractor mutually fail to agree to extend the Agreement
on a month-to-month basis as of the expiration date set forth in Paragraph 1.A
above, then the Agreement shall expire on said date.

D. In the event of the expiration or prior termination of the term of this
Agreement, Contractor shall fully cooperate with County to provide for the
transition to whatever service replacement method County determines to be in its
best interest.

2. DESCRIPTION OF SERVICES:

A. Contractor shall provide dental services for the CHC in the manner
and form as described in the body of this Agreement and in Exhibit A, attached
hereto and incorporated herein by reference.

B. All policies, procedures, and standards are provided by the CHC. The
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Contractor shall develop from the CHCs’ policies, procedures, and standards
their operational manual.

3. MAXIMUM OBLIGATION OF COUNTY: The Maximum Obligation of

County for Contractor's performance of Proposition A dental services, as set forth in
Exhibit A of this Agreement, is Three Million Five Hundred Seventy-One Thousand
Eight Hundred Seventy-Four Dollars ($3.571.874) for the term of the Agreement

commencing the date of Board approval through October 31, 2012,

If sufficient monies are available from federal, State, or County funding sources,
and upon Director’s or his authorized designee’s approval, County may require
additional services and authorize to Contractor an increase to the applicable County
total maximum obligation as payment for such services of no more than ten percent
(10%) at a cost of not more than Three Hundred Fifty-Seven Thousand One Hundred
Eighty-Seven Dollars ($357.187), as determined by County. If the increase exceeds ten
percent (10%) of the County maximum obligation, approval by County’s Board of
Supervisors shall be required. Any such change in any County maximum obligation

shall be effected by an amendment to this Agreement pursuant to the ALTERATION

OF TERMS paragraph of this Agreement.

Upon mutual agreement of County and Contractor, this Agreement may be
extended up to six months beginning November 1, 2012 through April 30, 2013. The
Maximum Obligation of the County during the extended term of the Agreement shall not
exceed Four Hundred Twenty-Two Thousand Seven Hundred Forty-Six Dollars

(8422,748).
4. BILLING AND PAYMENT: For all services hereunder, Contractor shall bill

County monthly, in arrears, in accordance with the fees set forth in Exhibit B, attached
hereto and incorporated herein by reference, on billing forms furnished by County,

provided that if County fails to furnish billing forms, Contractor forms will be acceptable.
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County shall pay Contractor within thirty (30) days following receipt of a complete and
correct billing as provided in Exhibit B.

5. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS:

Notwithstanding any other provision of this Agreement, County shall not be obligated for
Contractor's performance hereunder or by any provision of this Agreement during any
of County's future fiscal years unless and until County's Board of Supervisors
appropriates funds for this Agreement in County's Budget for each such future fiscal
year. In the event that funds are not appropriated for this Agreement, then this
Agreement shall terminate as of June 30 of the last County'fiscal year for which funds
were appropriated. If the Agreement is terminated due to non-appropriation of funds by
County, County shall be obligated for Contractor's performance pursuant to the
provision of Paragraph 4 "Billing and Payment" up to the date termination as noticed in
writing by the County. County shall notify Contractor in writing of such non-allocation of
funds within five (5) working days of final decision by the Board on non-appropriation of
funds.

0. ADMINISTRATION: Director of DHS, or his duly authorized designee

(hereafter collectively referred to as “Director”), shall have the authority to administer
this Agreement on behalf of County. Director retains professional and administrative
responsibility for the services rendered under this Agreement. This general
responsibility, however, does not relieve Contractor from its specific duties stated
elsewhere under Agreement, including, but not limited to, the obligations (1) to perform
its professional services according to customary quality of care standards in the
community and under Agreement, and (2) to defend the County and other named
agencies and individuals for claims, and to indemnify them for any resultant damages,
based upon Contractor’s failure or alleged failure to satisfy such quality of care

standards. Contractor shall designate in writing a person who shall have the authority
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to administer this Agreement on behalf of Contractor. The term “Administrator”, as
used in this Agreement, means Health Facility Administrator or his duly authorized

designee.

7. INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and Contractor and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever.

B. Contractor shall be solely liable and responsible for providing to, or on
behalf of, all persons performing services pursuant to this Contract all
compensation and benefits. County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of Contractor.

C. Contractor understands and agrees that all persons performing
services pursuant to this Agreement are, for purposes of Workers'
Compensation liability, the sole employees of Contractor and not employees of
County. Contractor shall be the solely liable and responsible for furnishing any
and all Workers' Compensation benefits to any person as a result of any injuries
arising from or connected with services performed by or on behalf of Contractor
pursuant to this Agreement.

D. The Contractor shall adhere to the provisions stated in Paragraph 14 -

Confidentiality.



8. INDEMNIFICATION AND INSURANCE:

A. Indemnification: Contractor shall indemnify, defend, and hold
harmless County and its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability and expense,
including but not limited to demands, claims, actions, fees, costs, and expenses
(including attorney and expert witness fees), arising from or connected with
Contractor's acts and/or omissions arising from and/or relating to this Agreement.

B. General Insurance Requirements: Without limiting Contractor's

indemnification of County, and during the term of this Agreement, Contractor
shall provide and maintain, and shall require all of its subcontractors to maintain,
the following programs of insurance specified in this Agreement. Such insurance
shall be primary to and not contributing with any other insurance or self-
insurance programs maintained by County, and such coverage shall be provided
and maintained at Contractor's own expense.

1. Evidence of Insurance: Certificate(s) or other evidence of

coverage satisfactory to County shall be delivered to Department Contract
Administrator Name and Address prior to commencing services under this
Agremeent. Such certificates or other evidence shall:

(a)  Specifically identify this Agreement.

(b)  Clearly evidence all coverages required in this
Agreement.

(c)  Contain the express condition that County is to be
given written notice by mail at least thirty (30) calendar days in
advance of cancellation for all policies evidenced on the certificate
of insurance.

(d)  Include copies of the additional insured endorsement
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to the commerical general liability policy, adding County of Los
Angeles, its Special Districts, its officials, officers, and employees
as insureds for all activities arising from this Agreement.

(e) Identify any deductibles or self-insured retentions for
County's approval. County retains the right to require Contractor to
reduce or eliminate such deductibles or self-insured retentions as
they apply to County, or, require Contractor to provide a bond
guaranteeing payment of all such retained losses and related
costs, including, but not limited to, expenses or fees, or both,
related to investigations, claims administrations, and legal defense.
Such bond shall be executed by a corporated surety licensed to
transact business in the State of California.

2. Insurer Financial Ratings: Insurance is to be provided by an

insurance company acceptable to County with an A.M. Best rating of not
less than A:VII, unless otherwise approved by County.

3. Failure to Maintain Coverage: Failure by Contractor to

maintain the required insurance, or to provide evidence of insurance
coverage acceptable to County, shall constitute a material breach of
contract upon which County may immediately terminate or suspend this
Agreement. County, at its sole option, may obtain damages from
Contractor resulting from said breach. Alternatively, County may
purchase such required insurance coverage, and without further notice fo
Contractor, County may deduct from sums due to Contractor any premium
costs advanced by County for such insurance.

4. Notification of Incidents, Claims or Suits: Contractor shall

report to County:



(a)  any accident or incident relating to services
performed under this Agreement which involves injury or property
damage which may result in the filing of a claim or lawsuit against
Contractor and/or County. Such report shall be made in writing
within 24 hours of occurrence.

(b)  any third party claim or lawsuit filed against
Contractor arising from or related to services performed by
Contractor under this Agreement.

(c)  anyinjury to a Contractor employee which occurs on
County property. This report shall be submitted on a County "Non-
employee Injury Report" to County contract manager.

(d)  any loss, disappearance, destruction, misuse, or theft
of any kind whatsoever of County property, monies or securities
entrusted to Contractor under the terms of this Agreement.

5. Compensation for County Costs: In the event that Contractor

fails to comply with any of the indemnification or insurance requirements

of this Agreement, and such failure to comply results in any results to

County, Contractor shall pay full compensation for all costs incurred by

County.

8. Insurance Coverage Reguirements for Subcontractors:

Contractor shall ensure any and all subcontractors performing services

under this Agreement meet the insurance requirements of this Agreement

by either:

(@)  Contractor providing evidence of insurance covering
the activities of subcontractors, or

(b)  Contractor providing evidence submitted by
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subcontractors evidencing that subcontractors maintain the
required insurance coverage. County retains the right to obtain
copies of evidence of subcontractor insurance coverage at any

fime.

7. Insurance Coverage Requirements:

A. General Liability insurance (written on ISO policy form

CG 00 01 or its equivalent) with limits of not less than the following:

General Aggregate: $2 million
Products/Completed
Operations Aggregate: $1 million

Personal and Advertising Injury:  $1 million
Each Occurrence: $1 million

B. Automobile Liability insurance (written on ISO policy

form CA 00 01 or its equivailent) with a limit of liability of not less
than $1 million for each accident. Such insurance shall include
coverage for all "owned", "hired" and "non-owned" vehicles, or
coverage for "any auto”.

C. Workers Compensation and Employers' Liability

insurance providing workers compensation benefits, as required by
the Labor Code of the State of California or by any other state, and
for which Contractor is responsible. If Contractor's employees will
be engaged in maritime employment, coverage shall provide
workers compensation benefits as required by the U.S. Longshore
and Harbor Workers' Compensation Act, Jones Act, or any other
federal law for which Contractor is responsible.

In all cases, the above insurance also shall include
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Employers’ Liability coverage with limits of not less than the

following:
Each Accident: $1 million
Disease - policy limit; $1 million
Disease - each employee: $1 million
D. Professional Liability: Insurance covering liability

arising from any error, omission, negligent or wrongful act of
Contractor, its officers or employees with limits of not less than $1
million per occurrence and $3 million aggregate. The coverage
also shall provide an extended two year reporting period
commencing upon termination or cancellation of this Agreement.

E. Crime Coverage: Insurance with limits in amounts not

less than indicated below covering against loss of money,
securities, or other property referred to in this Agreement, and
naming the County as loss payee.

Employee Dishonesty: $ determined by dept.

F. Performance Security Requirements: Such surety

may be provided by one of the following forms and conditioned
upon faithful performance and satisfactory compietion of services
by Contractor.

(1)  Performance Bond: A faithful performance

bond in an amount equal to 100% of the Agreement award
amount and executed by a corporate surety licensed to
transact business in the State of California, or,

(2)  Certificate of Deposit (CD) or Letter of Credit
(LOC): A CD or an irrevocable LOC payable to the County

-11-



upon demand in an amount no less than $ (determined by
department). Such CD or LOC shall comply with minimum
criteria and standards established by the County and be
maintained throughout the term of the Agreement.

9. CONTRACTOR PERFORMANCE DURING CIVIL UNREST OR

DISASTER: Contractor recognizes that health care facilities maintained by County
provide care essential to the residents of the communities they serve, and that these
services are of particular importance at the time of a riot, insurrection, civil unrest,
natural disaster or similar event. Notwithstanding any other provision of this
Agreement, full performance by Contractor during any riot, insurrection, civil unrest,
natural disaster or similar event is not excused if such performance remains physically
possible, as determined by County. Failure to comply with this requirement shall be
considered a material breach of this Agreement by Contractor for which County may
immediately terminate this Agreement.

10. LIQUIDATED DAMAGES: All time limits and required acts of Contractor

are of the essence for this Agreement. Should Contractor fail to perform or complete
the services required to be done within seven (7) days after written notice is provided
pursuant to Paragraph 28 (Termination for Default) below, it is mutually understood and
agreed that damages will occur and that such damages will be impracticable or
extremely difficult to fix as to the extent of actual damages resulting from the failure of
Contractor to correct a deficiency within such time frame. A reasonable estimate by the
parties of such damage is Two Hundred Dollars ($200) per day for each day exceeding
such seven (7) days. Therefore, the parties agree that Contractor shall be liable to
County for liquidated damages, and not as a penalty, in the amount of Two Hundred
Dollars ($200) per day for each day exceeding such seven (7) days.

Additionally, and notwithstanding the above provision, should Contractor fail to
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correct deficiencies within such seven (7) days, Administrator may, upon giving five (5)
days notice to Contractor, correct any and all deficiencies. Al costs incurred by County,
as determined by County, to perform such services by an alternate source, whether
with County employees or another Contractor, shall be deducted and forfeited from any
amounts due to Contractor from County. Such deductions as well as any deductions
pursuant to Exhibit A (Performance Work Statement For Dental Services) and
Paragraph 4 (Billing and Payment) of Sample Agreement, shall not be construed as a
penalty but as adjustment of payment to Contractor for only the services actually
performed, and the recovery of County cost and damages from the failure of Contractor
to perform or otherwise comply with the provisions of this Agreement.

11. PERFORMANCE STANDARDS: It is mutually understood and agreed

that Contractor's failure to provide timely dental services and HIV/AIDS dental services,
to comply with assessment and evaluation plans, to comply with training requirement as
described in Exhibit A, or to comply with certain other contract requirements as
specified in the Performance Requirements Summary, attached hereto as Exhibit C and
incorporated herein by reference, may create damages to County's patients, County's
staff, and others and that such damages, from the nature of the case, will be exiremely
difficult to measure and impractical to fix. Therefore, County and Contractor hereby
agree to fix the amounts of such damages in advance as set forth in the Performance
Requirements Summary.

The reasonable and necessary cost of investigation by Administrator, as
determined by County, of any such failure of performance by Contractor may alsc be
assessed against Contractor as provided in this Paragraph in addition to such amounts
provided that failure of Contracior's performance arises out of circumstances under
Contractor's control.

All determinations {o levy such amounts for damages shall be subject to approval
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by Administrator. Administrator may decline to levy such amounts for damages if
Administrator determines that the particular violation was caused by a strike or accident
or similar occurrence beyond the control and without the fault or negligence of
Contractor.

12. NONDISCRIMINATION IN SERVICES: Contractor shall not discriminate

in the provision of services hereunder because of race, color, religion, national origin,
ancestry, sex, age or physical or mental handicap, in accordance with all applicabie
requirements of Federal and State law. For the purpose of this Paragraph,
discrimination in the provision of services may include, but is not limited to, the
following: denying any person any service or benefit or the availability of a facility;
providing any service or benefit to any person which is not equivalent, or is not provided
in an equivalent manner or at an non-equivalent time, from that provided to others;
subjecting any person o segregation or separate treatment in any manner related to
the receipt of any service other than precautions dictated by infectious control
procedures; restricting any person in any way in the enjoyment of any advantage or
privilege enjoyed by others receiving any service or benefit; and treating any person
differently from others in determining admission, enrollment quota, eligibility,
membership, or any other requirements or conditions which persons must meet in order
to be provided any service or benefit. Ccntractdr shall ensure that recipient of services
under this Agreement are provided services without regard to race, color, religion,
national origin, ancesiry, sex, age, or physical or mental handicap.

13.  NONDISCRIMINATION IN EMPLOYMENT AND AFFIRMATIVE ACTION:

A. Contractor certifies and agrees that all persons employed by it, its
affiliates, subsidiaries, or holding companies, are and will be treated equally by it
without regard to or because of race, color, religion, ancestry, national origin,

sex, age, or physical or mental handicap, in compliance with all applicable
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Federal and State anti-discrimination laws and regulations.

B. Contractor shall take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment
without regard to race, color, religion, national origin, ancestry, sex, age, or
physical or mental handicap, in compliance with all applicable Federal and State
anti-discrimination laws and regulations. Such action shall include, but is not
limited to, the following: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

C. Contractor shall deal with its subcontractors, bidders, or vendors
without regard to or because of race, color, religion, ancestry, national origin,
sex, age, or physical or mental handicap.

D. Contractor shall allow County representatives access to its
employment records during regular business hours to verify compliance with the
provisions of this Paragraph when so requested by Director.

E. If County finds that any of the above provisions have been violated,
the same shall constitute a material breach of this Agreement upon which
County may determine to cancel, terminate, or suspend this Agreement. While
County reserves the right to determine independently that the anti-discrimination
provisions of this Agreement have been violated, in addition, a determination by
the California Fair Employment Practices Commission or the Federal Equal
Employment Opportunity Commission that Contractor has violated State or
Federal anti-discrimination laws or regulations shall constitute a finding by
County that Contractor has violated the anti-discrimination provisions of this
Agreement.

F. The parties agree that in the event that Contractor viclates the anti-
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discrimination provisions of this Agreement, County shall, at its option, be
entitled to a sum of Five Hundred Dollars ($500) pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of canceling, terminating, or
suspending this Agreement.

14. CONFIDENTIALITY: Contractor shall maintain the confidentiality of all

records, including, but not limited to, County records, and patient records, in
accordance with all applicable Federal, State and local laws, regulations, ordinances,
rules, directives, and The Joint Commission accreditation standards, relating to
confidentiality. Contractor shall inform all of its officers, employees, and agents
providing services hereunder of the confidentiality provisions of this Agreement. The
Contractor shall sign and adhere to the provisions of the “Contractor Acknowledgement
and Confidentiality Agreement”, Exhibit E.

15. UNLAWFUL SOLICITATION: Contracior shall inform all of its employees

performing services hereunder of the provisions of Article 9 of Chapter 4 of Division 3
(commencing with Section 6150) of California Business and Professions Code (i.e.,
State Bar Act provisions regarding unlawful solicitation as a runner or capper for
attorneys) and shall take positive and affirmative steps in its performance hersunder to
ensure that there is no violation of such provisions by its employees. Contractor shall
utilize the attorney referral service of all those bar associations within Los Angeles
County that have such a service.

16. CONFLICT OF INTEREST: No County employee whose position in

County enables such employee to influence the award or administration of this
Agreement or any competing agreement, and no spouse or economic dependent of
such employee shall be employed in any capacity by Contractor, or have any other
direct or indirect financial interest in this Agreement. No officer or employee of

Contractor who may financially benefit from the provision of services hereunder shall in
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any way participate in the County's approval, or ongoing evaluation, of such services, or
in any way attempt to unlawfully influence County's approval or ongoing evaluation of
such services.

Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts which create a conflict of
interest. If Contractor hereafter becomes aware of any facts which might reascnably. be
expected to create conflict of interest, it shall immediately make full written disclosure of
such facts to County. Full written disclosure shall include, without limitation,
identification of all persons implicated and complete description of all relevant
circumstances.

17.  COVENANT AGAINST CONTINGENT FEES:

A. Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this Agreement upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona firde established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

B. For breach or violation of this warranty, County shall have the right
to terminate this Agreement and, in its sole discretion, to deduct from the
Agreement price or consideration, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent fee.

18. FEDERAL ACCESS TO RECORDS: If, and to the extent that, Section
1861(v)(1)(1) of the Social Security Act (42 U.S.C. Section 1395x(v){1)(1}) is applicable,

Contractor agrees that for a period of four (4) years following the furnishing of services
under this Agreement, Contractor shall maintain and make available, upon written

request, to the Secretary of the United States Department of Health and Human
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Services or the Controller General of the United States, or to any of their authorized
representatives, the contracts, books, documents and records of Contractor which are
necessary to verify the nature and extent of the costs of services provided hersunder.
Furthermore, if Contractor carries out any of the services provided hereunder through
any subcontract with a value or cost of Ten Thousand Dollars ($10,000) or more over a
twelve (12) month period with a related organization (as that term is defined under
Federal law), Contractor agrees that each such subcontract shall provide for such
access to the subcontract, books, documents and records of the subcontractor.

19.  COUNTY AUDIT SETTLEMENTS: If, at any time during the term of this

Agreement or at any time after the expiration or prior termination of this Agreement,
representatives of County conduct an audit of Contractor regarding the services
provided to County hereunder and if such audit finds that County's dollar liability for
such services is less than the payments made by County to Contractor, then the
difference shall be: (1) repaid by Contractor to County by cash payment upon demand
and/or (2) at Director's sole discretion, deducted from any amounts due County to
Contractor whether under this Agreement or otherwise. If such audit finds that County's
dollar liability for services provided hereunder is more than the payments made by
County to Contractor, then the difference shall be paid to Contractor by County by cash
payment, provided that in no event shall County's total payment obligation for services
hereunder be exceeded.

20. RECORDS AND AUDITS:

A. Contractor shall maintain accurate and complete financial records of
its activities and operations as relating to this Contract in accordance
with generally accepted accounting principles. Contractor shall also maintain
accurate and complete employment and other records relating to its performance

of this Contract. Contractor agrees that the County, or its authorized
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representatives, shall have access to and the right to examine, audit, excerpt,
copy, or transcribe any pertinent transaction, activity, or record relating to this
Contract. All such material, including, but not limited to, all financial records,
bank statements, cancelled checks or other proof of payment, timecards, sign-
in/sign-out sheets and other time and employment records, and proprietary data
and information shall be kept and maintained by Contractor and shall be made
available to the County during the term of this Contract and for a period of five
(5) years thereafter, unless County’s written permission is given to dispose of
any such material prior to such time. All such material shall be maintained by
Contractor at a location in Los Angeles County, provided that if any such material
is located outside Los Angeles County, then, at the County’s option, Contractor
shall pay the County for travel, per diem, and other costs incurred by the County
to examine, audit, excerpt, copy, or transcribe such material at such other
location.

B. In the event that an audit is conducted of Contractor specifically
regarding this Agreement by any Federal or State auditor, or any auditor or
accountant employed by Contractor or otherwise, Contractor shall file a copy of
each such audit report with County’s Auditor-Controller within thirty (30) days of
Contractor’s receipt thereof, unless otherwise provided under this Agreement or
applicable Federal or State law. Subject to applicable law, County shall make a

reasonable effort to maintain the confidentiality of such audit report(s).

C. Failure on the part of Contractor to comply with the provisions of
this Paragraph shall constitute a material breach of this Agreement upon which
County may terminate or suspend this Agreement.

D. If, at any time during the term of this Contract or within five (5)

years after the expiration or termination of this Contract, representatives of the
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County conduct an audit of the Contractor regarding the work performed under
this Contract, and if such audit finds that the County’s dollar liability for any such
work is less than payments made by the County to the Contractor, then the
difference shall be either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of County Auditor-Controller,
deducted from any amounts due to the Contractor from County, whether under
this Contract or otherwise. If such audit finds that County’s dollar liability for
such work is more than the payments made by the County to the Contractor,
then the difference shall be paid to the Contractor by the County by cash
payment, provided that in no event shall the County’s maximum obligation for
this Contract exceed the funds appropriated by the County for the purpose of this
Contract.

E. In addition to the above, the Contractor agrees, should the
County or its authorized representatives determine, in the County’s sole
discretion, that it is necessary or appropriate to review a broader scope of the
Contractor’s records (including certain records related to non-County contracts)
to enable the County to evaluate the Contractor's compliance with County’s
Program, that Contractor shall promptly and without delay provide to County,
upon written request of County or its authorized representatives, access to and
the right to examine, audit, excerpt, copy, or transcribe any and all transactions,
activities, or records relating to work performed by said employees on the
Contractor's non-County confracts. Contractor further acknowledges that the
foregoing requirement in this subparagraph relative to Contractor's employees
who have provided services to the Bounty under this Contract is for the purpose
of enabling the County in its discretion to verify Contractor’s full compliance with

-and adherence to California labor laws and the County’s Program. All such
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materials and information, including, but not limited to, all financial records, bank
-statements, cancelled checks or other proof of payment, timecards, sign-in/sign-
out sheets and other time and employment records, and proprietary data and
information, shall be kept and maintained by Contractor and shall be made

available to County during the term of this Contract and for a period of five (5)

years thereafter unless the County’s written permission is given to dispose of any

such materials and information prior to such time. All such materials and
information shall be maintained by the Contractor at a location in Los Angeles

County, provided that if any such materials and information is located outside

Los Angeles County, then, at the County’s option, Contractor shall pay the

County for travel, per diem, and other costs incurred by the County to examine,

audit, excerpt, copy, or transcribe such materials and information at such other

location.

21. REPORTS: Contractor shall make reports in format as required by
Director concerning Contractor's activities and operations as they relate to this
Agreement. Regquired reports include, but are not limited to, the following:

A. Monthly reports as determined by the CHC Administrator on the
total number of patients, new patients, patient visits, and treatments.

B. Monthly report on equipment needs and dental appliances.

C. All other reports as required by Administrator.

22. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION: Contractor

shall not have any right to, and shall not, assign its rights or delegate its duties under
this Agreement, or both, whether in whole or in part, without the prior written consent of
County, in its discretion, and any attempted assignment or delegation without such
consent shall be null and void. For purposes of this Paragraph, such County consent

shall require a written amendment to this Agreement which is formally approved and
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executed by the parties. Any payments by County to any approved delegate or
assignee on any claim under this Agreement, in consequence of any such County
consent, shall reduce dollar for dollar any claims which Contractor may have against
County and shall be subject to set-off, recoupment, or other reduction for any claims
which County may have against Contractor, whether under this Agreement or
otherwise.

Shareholders, partners, members, or other equity holders of Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may have
therein. However, in the event any such sale, transfer, exchange, assignment, or
divestment is effected in such a way as to give majority control of Contractor to any
person(s), corporation, partnership, or legal entity other than the majority controlling
interest therein at the time of execution of the Agreement, such disposition is an
assignment requiring the prior written consent of County in accordance with applicable
provisions of this Agreement.

Any assumption, assignment, delegation, or takeover of any of the Contractor’s
duties, responsibilities, obligations, or performance of same by any entity, other than
the Contractor, whether through assignment, subcontract, delegation, merger, buyout,
or any other mechanism, with or without consideration for any reason whatsoever
without County’s express prior written approval, shall be material breach of the
Agreement which may result in the termination of the Agreement. In the event of such
termination, County shall be entitled to pursue the same remedies against Contractor
as it could pursue in the event of default by Contractor.

23. RULES AND REGULATIONS: During the time that Contractor's

employees are at the CHC, such persons shall be subject to the rules and regulations
of the CHC. Copies of all policies, procedures, rules, and regulations of the CHC will be

made available to Contractor by the CHC.
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It is the responsibility of Contractor to acquaint such persons who are to provide
services hereunder with such rules and regulations. Contractor shall take immediate
corrective action upon receipt of written and/or verbal notice from Administrator that:

(1) any such employee has violated such rules and regulations, or (2) such employee's
actions, while on County premises, indicate that such employee may adversely affect
the delivery of health care services. In the event that Administrator decides that the
corrective action taken by Contractor is not sufficient, then: (1) Contractor shall remove
or suspend such employee from the provision of services hereunder or take such other
action as requested by Administrator, and (2) if Contractor reasonably disagrees with
the action requested by Administrator, upon demand by Contractor, County shall
immediately indemnify Contractor for any liability and costs, including reasonable
attorneys' fees, incurred by Contractor in connection with its defense of any legal action
or any administrative proceeding arising from such removal or suspension heard before
an appropriate administrative agency or filed in a competent court by any such affected
employee.

24, LICENSES, PERMITS, REGISTRATIONS, AND CERTIFICATES:

Contractor shall obtain and maintain in effect during the term of this Agreement, all
licenses, permits, registrations, and certificates required by law which are applicable to
its performance of this Agreement, and shall ensure that all its officers, employees, and
agents, who perform services hereunder obtain and maintain in effect during the term of
this Agreement, all licenses, permits, registrations, and certificates required by law
which are applicable to their performance of services hereunder.

25. COMPLIANCE WITH APPLICABLE LAW:

A Contractor shall comply with all Federal, State, and local laws,
ordinances, regulations, rules, and directives applicable to its performance

hereunder. Further, all provisions required thereby to be included in this
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Agreement are hereby incorporated herein by reference.

B. Contractor shall indemnify and hold harmless County from and
against any and all loss, damage, liability or expense resulting from any violation
on the part of Contractor, its officers, employees, or agents, of such Federal,
State or local laws, ordinances, regulations, rules, or directives.

26.  FORM OF BUSINESS ORGANIZATION: Contractor shall prepare and

submit to DHS, within ten days following the execution of this Agreement, an
affidavit, sworn to and executed by Contractor's duly constituted officers,
containing the following information:

A. The form of Contractor's business organization, i.e., proprietorship,
partnership, or corporation. |

B. A detailed statement indicating whether Contractor is totally or
substantially owned by another business organization.

C. A detailed statement indicating whether Contractor totally or
partially owns any other business organization that will be providing services,
supplies, materials, or equipment to Contractor or in any manner does business
with Contractor under this Agreement.

27. TERMINATION FOR INSOLVENCY:

A. County may cancel forthwith this Agreement for default in the event
of the occurrence of any of the following:

(1)  Insolvency of Contractor. Contractor shall be deemed to be
insolvent if it has ceased to pay it debts in the ordinary course of business
or cannot pay its debts as they become due, whether it has commitied an
act of bankruptcy or not, and whether insolvent within the meaning of the
Federal Bankruptcy Code or not.

(2)  The filing of a voluntary or involuntary petition under the
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Federal Bankruptcy Code;
(3)  The appointment of a receiver or trustee for Contractor; or
(4)  The execution by Contractor of an assignment for the benefit
of creditors.
B. The rights and remedies of County provided in this Paragraph shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

28. TERMINATION FOR DEFAULT:

A. County may, subject to the provisions of Subparagraph C below, by
written notice of default to Contractor, terminate this Agreement in any one of the
following circumstances:

(1)  If Contractor fails to perform the services within the time
specified herein or any extension thereof; or

(2)  If Contractor fails to perform any of the other provisions of
this Agreement, or so fails to make progress as to endanger performance
of this Agreement in accordance with its terms, and in either these two
circumstances does not cure such failure within a period of ten (10) days

(or such longer period as County may authorize in writing) after receipt of

notice from County specifying such failure.

B. In the event County terminates this Agreement as provided in
Subparagraph A above, County may procure, upon such terms and in such
manner as County may deem appropriate, services similar to those so
terminated, and Confractor shall be liable to County for any reasonable excess
costs incurred by County, as determined by County, for such similar services,
provided that Contractor shall continue the performance of this Agreement to the

extent not terminated under the provisions of this Paragraph.
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C. Except with respect to defaults of subcontractors, Contractor shall
not be liable for any excess costs if the failure to perform this Agreement arises
out of causes beyond the control and without the fault or negligence of
Contractor. Such causes may include, but are not limited to, acts of God or of
the public enemy, acts of the County in either its sovereign or contractual
capacity, acts of Federal or State governments in their sovereign or contractual
capacities, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every case the failure to
perform must be beyond the control and without the fault or negligence of
Contractor. If the failure to perform is caused by the default of a subcontractor,
and if such default arises out of causes beyond the control of both Contractor
and subcontractor, and without the negligence of either of them, Contractor shall
not be liable for any excess costs for failure to perform unless the supplies or
services to be furnished by the subcontractor were obtainable from other sources
in sufficient time to permit the Contractor to meet the required performance
schedule, and unless Contractor knew or should have known within a reasonable
time before occurrence that a default was about to occur.

D. If, after notice of termination of this Agreement under the provisions
of this Paragraph, it is determined for any reason that the Contractor was not in
default under the provisions of this Paragraph, or that the default was excusable
under the provisions of this Paragraph, the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to
Paragraph 37 (Termination for Convenience) below.

If, after Contractor's receipt of a Notice of Termination based on the
provisions of this Paragraph, and it is determined that Contractor was not in
default or that the defauit was excusable under the provisions of this Paragraph,

Contractor, at its option, may terminate this Agreement. Thereafter, the rights
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and obligations of the Parties with respect to payment by County for Contractor
performance rendered shall be the same as though a County notice of
termination had been issued pursuant to Paragraph 37 (Termination for
Convenience).

E. The rights and remedies of County provided in this Paragraph shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

F. As used in Subparagraph C above, the terms "subcontractor" and
"subcontractors” mean subcontractor(s) at any tier.

29. NOTICE OF DELAYS: Except as otherwise provided hereunder, when

either party has knowledge that any actual or potential situation is delaying or threatens
to delay the timely performance of this Agreement, that party shall, within five (5) days,
give notice thereof, including all relevant information with respect thereto, to the other
party.

30. ALTERATION OF TERMS: No addition to, or alteration of, the terms of

the body of this Agreement or the Exhibits attached hereto, whether by written or oral
understanding of the parties, their officers, employees, or agents, shall be valid and
effective unless made in the form of a written amendment which is formally adopted
and executed by the parties in the same manner as this Agreement.

31. CONFLICT OF TERMS: To the extent that there exists any conflict

between the language of this Agreement and that of any of the Exhibit(s) and
Schedule(s) attached hereto, the language in this Agreement shall govern and prevail,
and the remaining Exhibit(s) and Schedule(s) shall govern and prevail in the following
order:

1. Exhibit A - Performance Work Statement

2. Exhibit B - Billing and Payment Schedule
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3. Exhibit C - Performance Requirement Summary
4. Exhibit D - Living Wage
5. Exhibit E - Contractor Employee Acknowledgement &
Confidentiality Agreement
6. Exhibit E.1 - Non-Employee Acknowledgement and Confidentiality
Agreement
7. Exhibit F - Notice to Public Entity
8. Exhibit G - Estimated Number of Annual Procedures to be Provided
S. Exhibit I - Business Associate Protected Health Information
Disclosure Agreement
10.  Exhibit J - Safely Surrendered Baby Law
11.  Exhibit K - Debarred Contractors in Los Angeles County
32.  WAIVER: No waiver of a breach of any provision of this Agreement shall
constitute a waiver of any other breach, or of such provision. Failure of County to
enforce at any time, or from time to time, any provision of this Agreement shall not be
construed as a waiver thereof. The remedies herein reserved shall be cumulative and
in addition to any other remedies in law or equity.

33. SEVERABILITY: If any provision of this Agreement or the application

thereof to any person or circumstance is held invalid, the remainder of this Agreement
and the application of such provision to other persons or circumstances shall not be
affected thereby.

34. GOVERNING LAW, JURISDICTION, AND VENUE: This Agreement shall

be governed by, and construed in accordance with, the laws of the State of California.
Contractor agrees and consents to the exclusive jurisdiction of the Courts of the State
of California for all purposes regarding this Agreement and further agrees and consents

that venue of any action brought hereunder shall be exclusively in the County of Los
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Angeles.

35. TERMINATION FOR GRATUITIES: County may, by written notice to

Contractor, terminate the right of Contractor to proceed under this Agreement upon one
calendar day's notice, if it found that gratuities in the form of entertainment, gifts, or
otherwise were offered or given by Contractor, or any agent or representative of
Contractor, to any officer or employee of County with a view toward securing a contract
or securing favorable treatment with respect to the awarding or amending, or the
making of any determinations with respect to the performing of, such contract; provided,
that the existence of the facts upon which County makes such findings shall be in issue
and may be reviewed in any competent court. In the event of such termination, County
shall be entitled to pursue the same remedies against Contractor as it could pursue in
the event of default by Contractor.

If Contractor is terminated by County on the basis of the provisions of this
Paragraph, and it is determined by a competent court that Contractor did not violate
said provisions, then County shall be liable to Contractor for all damages proximately
caused by County's erroneous termination.

36. TERMINATION FOR IMPROPER CONSIDERATION: County may, by

written notice to Contractor, immediately terminate the right of Contractor to proceed
under this Agreement if it is found that consideration, in any form, was offered or given
by Contractor, either directly or through an intermediary, to any County officer,
employee or agent with the intent of securing the Agreement or securing favorable
treatment with respect to the award, amendment or extension of the Agreement or the
making of any determinations with respect to the Contractor's performance pursuant to
the Agreement. In the event of such termination, County shall be entitled to pursue the
same remedies against Contractor as it could pursue in the event of default by the

Contractor.
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Contractor shall immediately report any attempt by a County eﬁicer or employee
to solicit such improper consideration. The report shall be made either to the County
manager charged with the supervision of the employee or to the County Auditor-
Controller's Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the form of cash, discounts,
service, the provision of travel or entertainment, or tangible gifts.

37. TERMINATION FOR CONVENIENCE: The performance of services

under this Agreement, may be terminated when such action is deemed by County to be
in its best interest. Termination of services hereunder shall be effected by delivery to
Contractor of a written sixty (60) day advance Notice of Termination specifying the
extent to which performance of services under this Agreement is terminated and the
date upon which such termination becomes effective.
After receipt of the Notice of Termination and except as otherwise directed by
County, Contractor shall:
A. Stop services under this Agreement on the date and to the extent
specified in such for Notice of Termination; and
B. Complete performance of such part of the services as shall not
have been terminated by such Notice of Termination.

38. DISCLOSURE OF INFORMATION: Contractor shall not disclose any

details in connection with this Agreement to any other person or entity, except as may
be otherwise provided herein or required by law. However, in recognition of
Contractor's need to identify its services and related clients to sustain itself, County
shall not inhibit Contractor from publicizing its role under this Agreement subject to the
following conditions: (1) Contractor shall develop and publicize material in a
professional manner, and (2) during the term of this Agreement, Contractor, its

employees, agents, and subcontractors, shall not publish or disseminate commercial
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advertisements, press releases, opinions, or feature articles, using the name of County
without the prior written consent of Director.

39. BUSINESS ASSOCIATE PROTECTED HEALTH INFORMATION
DISCLOSURE AGREEMENT: The performance of Contractor’s obligations under

the Agreement could require Contractor’s receipt of, or access to, Protected Health
Information, as such term is defined in Exhibit I (Business Associate Protected Health
Information Disclosure Agreement). Contractor and County hereby agree to be bound
by the terms and conditions of the Business Associate Protected Health Information
Disclosure Agreement (Exhibit 1) (hereafter “Business Associate Agreement”) by and
between Contractor (referred to in Exhibit I as “Business Associate”) and County
(referred to in Exhibit I as “Covered Entity”) for the term of this Agreement and as
provided in the Business Associate Agreement.

40. AUTHORIZATION WARRANTY: Contractor hereby represents and

warrants that the person executing this Agreement for Contractor is an authorized agent
who has actual authority to bind Contractor to each and every term, condition, and
obligation set forth in this Agreement and that all requirements of Contractor have been
fulfilled to provide such actual authority.

41. EQUIPMENT AND OTHER PERSONAL PROPERTY INVENTORY: Prior

to the commencement of services hereunder, County and Contractor shall take a
complete inventory of all equipment and personal property of CHC's Dental Services for
each such item.

At the expiration or prior termination of the term of this Agreement, another
inventory shall be taken by County and Contractor. Contractor shall return to County
the same quantity and quality of items as specified in the beginning inventory less
consideration for normal wear and tear. Contractor shall also return to County any

other equipment or personal property which may have been provided to Contractor for
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its performance hereunder in the same quantity and quality as provided, as determined
by County, less consideration for normal wear and tear.

At the expiration or prior termination of the term of this Agreement, Contractor
shall reimburse County for any missing or broken County equipment and other personal
property it has been provided hereunder, or County may deduct such cost from any
amounts due to Contractor from County.

42. AUTHORITY TO USE COUNTY SPACE AND OTHER PROPERTY: In

order to perform services hereunder and only for the performance of such services,
Contractor is authorized to occupy and use at CHC County space and equipment and
other personal property as approved from time to time in writing by Administrator whose
approval shall be subject to the prior written approval of County's Department of
Internal Services and Chief Executive Office.

If, at any time during the term of this Agreement, any space indicated above is
not utilized by Contractor for services hereunder, then such space shall be vacated by
Contractor and may thereafter be used by County for any purpose.

43. EQUIPMENT REPLACEMENT: County shall replace, at its expense, any

County equipment, which existed prior to the commencement of services hereunder
and which is damaged or worn out, when it has been determined by County that the
repair or further maintenance of such equipment is not economically feasible and that
there has not been any fault or negligence on the part of Contractor. If Contractor is
found by County to have been at fault or negligent in the use, care, control and/or
maintenance of any such equipment, then Contractor shall pay County for all costs
incurred by County, as determined by County, to obtain and install replacement
equipment, less normal depreciation on the equipment replaced as determined by
County, or County may deduct such costs, less such depreciation, from any amounts

due to Contractor from County.
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44,  ALLOCATED COUNTY COSTS: County costs allocated to or related to

CHC's dental services as of the time of commencement of services hereunder,
including, but not limited to, utilities, equipment, housekeeping services, and other
services provided by other County units, departments, or confractors, shall not be
charged to Contractor. Such services shall include the following:

A. Housekeeping services for all floors, walls, windows, restrooms, and
offices used by Contractor at the CHC.

B. Telephone instruments and services restricted {o locations within Area
Codes 213, 310, 323, 562, 626, 714, 818 and 909 for the performance of this
Agreement. All other telephone calls shall be paid for directly by Contractor.

C. Utilities at the CHC, including gas, electricity, water, heating
and cooling.

D. Regular pest extermination services at the CHC.

E. Hazardous waste shall be handled in accordance with County Rule
and Regulation Number 6, Revision |, governing the Management of infectious
Waste in Los Angeles County, and Title 22, Chapter 30, Article 13 of the
California Administrative Code.

F. All required County forms and copies of all applicable laws,
regulations, directives, and other provisions to Contractor at the CHC.

G. Parking for Contractor staff in accordance with the CHC'’s
Policy.

H. Pictured ID badges for Contractor staff.

[. All medications and prescriptions.

45. ALTERATIONS AND REPAIRS:

A. In the event that Contractor proposes any alteration or repair of any

County facility or building, then prior to the commencement of any such alteration
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or repair, Contractor shall obtain the prior written approval of the plans and
specifications for such alteration or repair from Director and County's Internal
Services Department; County's Internal Services Department may condition its
approval upon the posting of such performance and labor and material bonds
(with County named as an additional obligee) as will assure the satisfactory and
timely completion of the proposed alteration and repair. In the event that the
estimated cost of any such alteration or repair, including labor and material,
exceeds Ten Thousand Dollars ($10,000), then such alteration or repair may be
subject to the competitive bidding requirements of State law. The financing and
performance of any such alteration or repair shall be subject to the provisions
of the State constitution, statutes, and regulations, including, but not limited

to, the prevailing wage and hour provisions of the California Labor Code, and
County ordinances as well as the prior written approval of Director and

County's Internal Service Department. Any alteration or repair of County
premises hereunder shall become County property, or County may require
Contractor, at its expense, to restore County premises to the condition as existed
prior to any such alteration or repair.

48. DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS:

A. Contractor shall repair, or cause to be repaired, or make due
diligent efforts to begin such repair, at its own cost, any and all damage to
County facilities, buildings or grounds caused by Contractor, its employees,
or persons or companies making pick-ups from or deliveries to Contractor.
Such repairs or due diligent efforts to begin such repairs shall be made
immediately after Contractor has become aware of such damage, but in no
case later than thirty days after the occurrence, and in accordance with

Paragraph 45 (ALTERATIONS AND REPAIRS).
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B. If Contractor fails to make timely repairs, County may make any
necessary repairs. All costs incurred by County, as determined by County, for
such repairs shall be repaid by Contractor by cash payment upon demand or
County may deduct such costs from any amounts due to Contractor from
County.

47. COUNTY APPROVAL OF CONTRACTOR'S EMPLOYEES: Contractor's

Dental Services Supervisor and other professionals, as determined by County, to be
provided at the CHC may be interviewed by Administrator for verification purposes to
confirm existence of employee's required licenses and other credentials and shall be
subject to the credentialing process and changes in County's credentialing process.

48. CONTRACTOR'S STAFF IDENTIFICATION

Contractor shall provide all staff assigned to this Agreement with a photo
identification badge in accordance with County specifications. Speéifications may

change at the discretion of County and Contractor will be provided new specifications
as required. The format and content of the badge is subject to the County’s approval
prior to Contractor implementing the use of the badge. Contractor staff, while on duty
or when entering a County facility or its grounds, shall prominently display the photo
identification badge on the upper part of the body.

Contractor shall notify County within one business day when staff is terminated
from working on this Agreement. Contractor is responsible to retrieve and immediately
destroy the staff’'s County photo identification badge at the time of removal from County
Agreement.

If County requests the removal of Contractor’s staff, Contractor is responsible to
retrieve and immediately destroy Contractor’s staff's County photo identification badge
at the time of removal from working on the Agreement.

49.  PHYSICAL EXAMINATIONS: Contractor shall have each of its
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employees who performs services under this Agreement examined by a duly licensed
physician for fitness prior to such employees' performance of services hereunder, as
well as yearly physical examinations thereafter.

Contractor shall provide documentation that all of its employees who shall
provide services hereunder have current immunizations for rubella, measles, tetanus,
diphtheria and other childhood diseases; a screening for hepatitis; and negative
tuberculin tests resulis. Documentation shall be presented for the Administrator at the
commencement of services, and annually thereafter. Contractor also agrees to ensure
that each employee who performs services hereunder is physically capable of
performing such service.

50. REFERRAL OF COUNTY EMPLOYEES FOR EMPLOYMENT WITH

CONTRACTOR: Contractor shall accept referrals from DHS Human Resources of

qualified County employees for consideration of employment with Contractor. Such
consideration for employment shall be limited to the vacancies in Contractor's staff
needed to perform services under this Agreement. If such referrals are offered
employment, such offers shall be made once, shall be in writing, shall indicate whether
the position is full-time or part-time, and shall be valid for a period of ten calendar days
from the date the offer is made, unless such period is extended at Contractor's option.
Such offers shall be for vacancies which occur in Contractor's staff, beginning with
County's Board of Supervisors approval of this Agreement and throughout the term of
this Agreement. Employment offers to County's employees shall be under at least the
same conditions and rates of compensation which apply to other persons who are
employed or may be employed by Contractor. Contractor shall maintain records of
such offers to include a description of the position and duties, the rate of pay and fringe
benefits, and whether the allotted time period. County employees who are employed by

Contractor under this Paragraph shall not be discharged during the term of this
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Agreement except for cause. At the time of any such discharge for cause, Contractor
shall notify DHS Human Resources staff and/or other County staff designated by
Executive Director.

Notwithstanding any other provision of this Agreement, the parties do not in any
way intend that any person shall acquire any rights as a third party beneficiary of this
Agreement.

51. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor warrants that it

fully complies with all Federal statutes and regulations regarding employment of aliens
and others, and that all its employees performing services hereunder meet the
citizenship or alien status requirements contained in Federal statutes and reguiations.
Contractor shall obtain, from all covered employees performing services hereunder, all
verification and other documentation of employment eligibility status required by federal
statutes and regulations as they currently exist and as they may be hereafter amended.
Contractor shall retain such documentation for all covered employees for the period
prescribed by law. Contractor shall indemnify, defend, and hold harmless, the County,
its offices, and employees from employer sanctions and any other liability which may be
assessed against Contractor or County in connection with any alleged violation of
Federal statutes or regulations pertaining to the eligibility for employment of persons

performing services under this Agreement.

52. FAIR LABOR STANDARDS ACT: Contractor shall comply with all
applicable provisions of the Federal Fair Labor Standard Act, and shall indemnify, and
hold harmless the County, its agents, officers and employees from any and all liability
including, but not limited to, wages, overtime pay, liquidated damages, penalties, court
costs, and attorneys fees arising under any wage and hour law including, but not limited
to, the Federal Fair Labor Standards Act for services performed by the Contractor's

employees for which the County may be found jointly or solely liable provided that
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County's liability is not based on Contractor's actions or inactions if said actions or
inactions are performed in compliance with the terms of this Agreement.

53. SUBCONTRACTING: All subcontracts shall be made in the name of

Contractor and shall not bind nor purport to bind County. The making of subcontracts
hereunder shall not relieve Contractor of any requirement under this Agreement,
including, but not limited to, the duty to properly supervise and coordinate all the work of
Contractor and any subcontractor. Contractor shall include in all subcontracts the
following provisions: "This contract is a subconiract under the terms of a prime contract
with the County of Los Angeles and shall be subject to all the provisions of such prime
contract. All representations and warranties shall inure to the benefit of the County of
Los Angeles."

Contractor shall be solely liable and responsible for any and all payments and
other compensation for all subcontractors. County shall have no liability or responsibility
for any payment or other compensation for any subcontractor except where other wise
noted.

54. ASSURANCE OF COMPLIANCE WITH CIVIL RIGHTS LAWS: Contractor

hereby assures that it will comply with Subchapter Vi of the Civil Rights Act of 1964, 42
United States Code Sections 2000e through 2000e (17), to the end that no person
shall, on grounds of religion, race, color, sex or national origin, be excluded from
participation in, be denied the benefits of, or be otherwise subjected to discrimination
under this Agreement or under any project, program, or activity supported by this
Agreement.

55. RESTRICTIONS ON LOBBYING: If any Federal funds are to be used to

pay for Contractor's services under this Agreement, Contractor shall fully comply with all
certification and disclosure requirements prescribed by Section 319 of Public Law 101-

121 (31 United States Code Section 1352) and any implementing regulations, and shall
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ensure that each of its subcontractors receiving funds provided under this Agreement
also fully complies with all such certification and disciosure requirements.

56. COUNTY LOBBYISTS: Contractor and each County Lobbyist or County

Lobbying firm as defined in Los Angeles County Code Section 2.160.010, retained by
Contractor, shall fully comply with the County Lobbyist Ordinance, Los Angeles County
Code Chapter 2.160. Failure on the part of Contractor or any County lobbyist or County
lobbying firm retained by Contractor to fully comply with the County Lobbyist Ordinance
shall constitute a material breach of this Agreement upon which County may
immediately terminate or suspend this Agreement.

57. INTERPRETATION OF AGREEMENT, SPECIFICATIONS AND

DISPUTES: Should any misunderstanding arise, Director will interpret the Agreement.
If the Contractor disagrees with the interpretation of Director, he shall continue with the
work in accordance with Director’s interpretation, Contractor may file a written request
with the Director for a hearing before a Disputes Review Panel as provided below. The
written request shall outline in detail the area of dispute.

The Disputes Review Panel will be appointed by Director and will be composed
of not less than three (3) County personnel having experience in the administration of
dental services contracts. The Panel will convene within one (1) week of appointment
in order fo hear all matters related to the dispute. The hearing will be informal and
formal rules of evidence will not apply. The Panel will submit its recommendation to the
Director, for his consideration, within one (1) week following the conclusion of the
hearing. Director shall render a final interpretation upon his review of the Panel’s
recommendation.

58. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM: Contractor acknowledges that County has

established a goal of ensuring that all individuals who benefit financially from County
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through Purchase Order or Agreements are in compliance with their court-ordered child,
family, and spousal support obligations in order to mitigate the economic burden
otherwise imposed upon County and its taxpayers.

As required by County's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting Contractor's duty under this Agreement to comply
with all applicable provisions of law, Contractor warrants that it is now in compliance
and shall during the term of this Agreement maintain compliance with employment and
wage reporting requirements as required by the Federal Social Security Act (42 USC
Section 653a) and California Unemployment Insurance Code Section 1088.55, and
shall implement all lawfully served Wage and Earnings Withholding Orders or District
Attorney Notices of Wage and Earnings Assignment for Child or Spousal Support,
pursuant to Code of Civil Procedure Section 706.031 and Family Code Section 5246(b).

59. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN
COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with the requirements set forth in
Paragraph "Contractor's Warranty of Adherence to County's Child Support Compliance
Program" shall constitute a default by Contractor under this Agreement. Without
limiting the rights and remedies available to County under any other provision of this
Agreement, failure to cure such default within ninety (90) calendar days of written notice
by County’s DA shall be grounds upon which County’s Board of Supervisors may
terminate this Agreement pursuant to Paragraph 28 "Termination for Default”.

60. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT
TO CHILD SUPPORT ENFORCEMENT: Contractor acknowledges that County places

a high priority on the enforcement of child support laws and the apprehension of child
support evaders. Contractor understands that it is County's policy to encourage all

County Contractors to voluntarily post County's "L.A.'s Most Wanted: Delinquent
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Parents" poster in a prominent position at Contractor's place of business. County's
District Attorney will supply Contractor with the poster to be used.

g81. COUNTY'S QUALITY ASSURANCE PLAN: Director will evaluate

Contractor's performance under this Agreement on not less than an annual basis.
Such evaluation will include assessing Contractor's compliance with all contract terms
and performance standards. Contracior deficiencies which Director determines are
severe or continuing and that may place performance of the Agreement in jeopardy if
not corrected will be reported to County's Board of Supervisors. The report will include
improvement/corrective action measures taken by Director and Contractor. If
improvement does not occur consistent with the corrective action measures, County
may terminate Agreement or impose other penalties as specified in Agreement.

62. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A
FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that neither it nor any

of its staff members is restricted or excluded from providing services under any health
care program funded by the Federal government, directly or indirectly, in whole or in
part, and that Contractor will notify Director within thirty (30) calendar days in writing of:
(1) any event that would require Contractor or a staff member’'s mandatory exclusion
from participation in a Federally funded health care program; and (2) any exclusionary
action taken by any agency of the Federal government against Contractor or cne or
more staff members barring it or the staff members from participation in a Federally
funded health program, whether such bar is direct or indirect, or whether such bar is in
whole or in part.

Contractor shall indemnify and hold County harmless against any and all loss or
damage County may suffer arising from any Federal exclusion of Contractor or its staff
members from such participation in a Federally funded health care program.

Failure by Contractor to meet the requirements of this Paragraph shall constitute a
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material breach of contract upon which County may immediately terminate or suspend
this Agreement.

63. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED

INCOME CREDIT: Contractor shall notify its employees, and shall require each

subcontractor to notify its employees, that they may be eligible for the Federal Earned
Income Credit under the Federal income tax laws. Such notice shall be provided in
accordance with the requirements set for in Internal Revenue Service Notice 1015,
Exhibit H.

64. COMPLIANCE WITH LIVING WAGE PROGRAM:

A. Living Wage Program: This Contract is subject to the provisions of
the County’s ordinance entitled Living Wage Program (“Program”) as codified in
Sections 2.201.010 through 2.201.100 of the Los Angeles County Code, a copy
of which is attached hereto as Exhibit D and incorporated by reference into and
made a part of the Contract.

B. Payment of Living Wage Rates:

1. Unless Contractor has demonstrated to the County’s
satisfaction either that Contractor is not an “Employer” as
defined under the Program (Section 2.201.020 of the County
Code) or that Contractor qualifies for an exception to the
Program (Section 2.201.090 of the County Code),
Contractor shall pay its Employees no less than the
applicable hourly living wage rate, as set forth immediately
below, for the Employees’ services provided {o the County,
including, without limitation, "Travel Time" as defined below

at subsection 5 under the Contract:
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a. Not less than $11.84 per hour if, in addition to
the per-hour wage, Contractor contributes less than $2.20
per hour towards the provision of bona fide health care
benefits for its Employees and any dependents; or

b. Not less than $9.64 per hour if, in addition to
the per-hour wage, Contractor contributes at least $2.20 per
hour towards the provision of bona fide health care benefits
for its Employees and any dependents. Contractor will be
deemed to have contributed $2.20 per hour towards the
provision of bona fide health care benefits if the benefits are
provided through the County Department of Health Services
Community Health Plan. If, at any time during the Contract,
Contractor contributes less than $2.20 per hour towards the
provision of bona fide health care benefits, Contractor shall
be required to pay its Employees the higher hourly living
wage rate.

2. For purposes of this Section, “Contractor” includes

any subcontractor engaged by Contractor to perform services for

the County under the Contract. If Contractor uses any

subconiractor to perform services for the County under the

Contract, the subcontractor shall be subject to the provisions of this

Section. The provisions of this Section shall be inserted into any

such subcontract agreement and a copy of the Program shall be

attached to the subcontract. “Employee” means any individual

who is an employee of Contractor under the laws of California, and

who is providing full-time services to Contractor, some or all of
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which are provided to the County under the Contract. “Full-time”
means a minimum of 40 hours worked per week, or a lesser
number of hours, if the lesser number is a recognized industry
standard and is approved as such by the County; however, fewer
than 35 hours worked per week will not, in any event, be
considered full-time.

3. If Contractor is required to pay a living wage when the
Contract commences, Contractor shall continue to pay a living
wage for the entire term of the Contract, including any option
period.

4, If Contractor is not required to pay a living wage when
the Contract commences, Contractor shall have a continuing
obligation to review the applicability of its “exemption status” from
the living wage requirement, and Contractor shall immediately
notify County if Contractor at any time either comes within the
Program'’s definition of “Employer” or if Contractor no longer
qualifies for an exception to the Program. In either event,
Contractor sha‘ll immediately be required to commence paying the
living wage and shall be obligated to pay the living wage for the
remaining term of the Contract, including any option period.

The County may also require, at any time during the
contract and at its sole discretion, that Contractor demonstrate to
the County’s satisfaction that Contractor either continues o remain
outside of the Program’s definition of “Employer” and/or that
Contractor continues to qualify for an exception to the Program.

Unless Contractor satisfies this requirement within the time frame
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permitted by the County, Contractor shall immediately be required
to pay the living wage for the remaining term of the Contract,
including any option period.

5. For purposes of the Contractor's obligation to pay its
Employees the applicable hourly living wage rate under this
Contract, “Travel Time” shall have the following two meanings, as
applicable: 1) With respect to fravel by an Employee that is
undertaken in connection with this Contract, Travel Time shall
mean any period during which an Employee physically travels to or
from a County facility if the Contractor pays the Employee any
amount for that time or if California law requires the Contractor to
pay the Employee any amount for that time; and 2) With respect to
travel by an Employee between County facilities that are subject to
two different contracts between the Contractor and the County (of
which both contracts are subject to the Living Wage Program),
Travel Time shall mean any period during which an Employee
physically travels to or from, or between such County facilities if the
Contractor pays the Employee any amount for that time or if
California law requires the Contractor to pay the Employee any

amount for that time.

Contractor's Submittal of Certified Monitoring Reports: Contractor shall

submit to the County certified monitoring reports at a frequency instructed by the

County. The certified monitoring reports shall list all of Contractor’s Employees during

the reporting period. The certified monitoring reports shall also verify the number of

hours worked, the hourly wagé rate paid, and the amount paid by Contractor for health
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benefits, if any, for each of its Employees. The certified monitoring reports shall also
state the name and identification number of Contractor’s current health care benefits
plan, and Contractor’s portion of the premiums paid as well as the portion paid by each
Employee. All certified monitoring reports shall be submitted on forms provided by the
County or any other form approved by the County which contains the above
information. The County reserves the right to request any additional information it may
deem necessary. If the County requests additional information, Contractor shall
promptly provide such information. Contractor, through one of its officers, shall certify
under penalty of perjury that the information contained in each certified monitoring
report is true and accurate.

D. Contractor's  Ongoing Obligation to Report Labor Law/Payroll

Violations and Claims: During the term of the Contract, if the Contractor becomes aware

of any labor law/payroll violation or any complaint, investigation or proceeding (“claim”)
concerning any alleged labor law/payroll violation (including but not limited to any violation
or claim pertaining to wages, hours and working conditions such as minimum wage,
prevailing wage, living wage, the Fair Labor Standards Act, employment of minors, or
unlawful employment discrimination), the Contractor shall immediately inform the County
of any pertinent facts known by the Contractor regarding same. This disclosure obligation
is not limited to any labor law/payroll violation or claim arising out of the Contractor’s
contract with the County, but instead applies to any labor law/payroll violation or claim

arising out of any of the Contractor’s operations in California.

E. County Auditing of Contractor Records: Upon a minimum of twenty-

four (24) hours written notice, the County may audit, at Coniractor’s place of business,
any of Contractor’s records pertaining to the Contract, including all documents and

information relating to the certified monitoring reports. Contractor is required to
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maintain all such records in California until the expiration of four (4) years from the date
of final payment under the Contract. Authorized agents of the County shall have
access to all such records during normal business hours for the entire period that
records are to be maintained.

F. Notifications to Employees: Contractor shall place County-provided

living wage posters at each of Contractor’s places of business and all locations where
Contractor’'s Employees are performing services for the County. Contractor shall also
distribute County-provided notices to each of its Employees at least once per year.
Contractor shall franslate the posters and handouts into Spanish and any other
language spoken by a significant number of its Employees.

G. Enforcement and Remedies: If Contractor fails to comply with the

requirements of this Section, the County shall have the rights and remedies described
in this Section in addition to any rights and remedies provided by law or equity.

1. Remedies For Submission of Late or Incomplete

Certified Monitoring Reports: If Contractor submits a certified monitoring

report to the County after the date it is due or if the report submitted does
not contain all of the required information or is inaccurate or is not
properly certified, any such deficiency shall constitute a breach of the
Contract. In the event of any such breach, the County may, in its sole
discretion, exercise any or all of the following rights/remedies:

a. Withholding of Pavment. If Coniractor fails {o

submit accurate, complete, timely and properly certified
monitoring reports, the County may withhold from payment
to Contractor up to the full amount of any invoice that would
otherwise be due, until Contractor has satisfied the concerns

of the County, which may include required submittal of
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revised certified monitoring reports or additional supporting
documentation.

b. Liguidated Damages. It is mutually understood

and agreed that Contractor’s failure to submit an accurate,
complete, timely and properly certified monitoring report will
result in damages being sustained by the County. It is also
understood and agreed that the nature and amount of the
damages will be extremely difficult and impractical to fix; that
the liquidated damages set forth herein are the nearest and
most exact measure of damages for such breach that can
be fixed at this time; and that the liquidated damages are not
intended as a penalty or forfeiture for Contractor’'s breach.
Therefore, in the event that a certified monitoring report is
deficient, including but not limited to being late, inaccurate,
incomplete or uncertified, it is agreed that the County may,
in its sole discretion, assess against Contractor liquidated
damages in the amount of $100 per monitoring report for
each day until the County has been provided with a properly
prepared, complete and certified monitoring report. The
County may deduct any assessed liquidated damages from
any payments otherwise due Contractor.

C. Termination. Contractor’s continued failure to
submit accurate, complete, timely and properly certified
monitoring reports may constitute a material breach of the
Contract. In the event of such material breach, County may,

in its sole discretion, terminate the Contract.
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2. Remedies for Pavment of Less Than the Required

Living Wage: If Contractor fails to pay any Employee at least the
applicable hourly living wage rate, such deficiency shall constitute a
breach of the Contract. In the event of any such breach, the
County may, in its sole discretion, exercise any or all of the
following right/remedies:

a. Withholding Payment. If Contractor fails to pay

one or more of its Employees at least the applicable hourly
living wage rate, the County may withhold from any payment
otherwise due Contractor the aggregate difference between
the living wage amounts Contractor was required to pay its
Employees for a given period and the amount actually paid
to the Employees for that pay period. The County may
withhold said amount until Contractor has satisfied the
County that any underpayment has been cured, which may
include required submittal of revised certified monitoring
reports or additional supporting documentation.

b. Liguidated Damages. It is mutually

understood and agreed that Contractor’s failure to pay any
of its Empleyees at least the applicable hourly living wage
rate will result in damages being sustained by the County. It
is also understood and agreed that the nature and amount
of the damages will be extremely difficult and impractical to
fix; that the liquidated damages set forth herein are the
nearest and most exact measure of damages for such

breach that can be fixed at this time; and that the liquidated
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damages are not intended as a penaity or forfeiture for
Contractor’'s breach. Therefore, it is agreed that the County
may, in its sole discretion, assess against Contractor
liquidated damages for $50 per Employee per day for each
and every instance of an underpayment to an Employee.
The County may deduct any assessed liquidated damages
from any payments otherwise due Contractor.

C. Termination. Contractor’s continued failure to
pay any of its Employees the applicable hourly living wage
rate may constitute a material breach of the Contract. In the
event of such material breach, County may, in its sole

discretion, terminate the Contract.

Debarment: In the event Contractor breaches a requirement of this

Section, the County may, in its sole discretion, bar Contractor from the

award of future County contracts for a period of time consistent with the

seriousness of the breach, in accordance with Los Angeles County Code,

Chapter 2.202, Determinations of Contractor Non-Responsibility and

Contractor Debarment.

Use of Full-Time Employees: Contractor shall assign and use

full-time employees of Contractor to provide services under the Contract unless

Contractor can demonstrate to the satisfaction of the County that it is

necessary to use non-full-time employees based on staffing efficiency or

County requirements for the work o be performed under the Contract. Itis

understood and agreed that Contractor shall not, under any circumstance, use

non-full-time employees for services provided under the Contract unless and

until the County has provided written authorization for the use of same.
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Confractor submitted with its proposal a full-time-employee staffing plan. If
Contractor changes its full-time-employee staffing plan, Contractor shall
immediately provide a copy of the new staffing plan to the County.

i Contractor Retaliation Prohibited Contractor and/or its

employees shall not take any adverse action which would result in the loss of
any benefit of employment, any contract benefit, or any statutory benefit for any
employee, person or entity who has reported a violation of the Program to the
County or to any other public or private agency, entity or person. A violation of
the provisions of this paragraph may constitute a material breach of the
Contract. In the event of such material breach, County may, in its sole
discretion, terminate the Contract.

J. Contractor Standards: During the term of the Contract, Contractor

shall maintain business stability, integrity in employee relations and the
financial ability to pay a living wage to its employees. If requested to do so by
the County, Contractor shall demonstrate to the satisfaction of the County that
Contractor is complying with this requirement.

K. Employee Retention Rights:

Note: This paragraph applies only if the Contract involves the provision of
services that were previously provided by a contractor under a predecessor
Proposition A contract or a predecessor cafeteria services contract, which
predecessor contract was terminated by the County prior to its expiration.

1. Contractor shall offer employment to all retention
employees who are qualified for such jobs. A “retention employee” is an
individual:

a. Who is not an exempt employee under the

minimum wage and maximum hour exemptions defined in the
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federal Fair Labor Standards Act; and

b. Who has been employed by a contractor under a
predecessor Proposition A contract or a predecessor cafeteria
services contract with the County for at least six months prior to -
the date of this new Contract, which predecessor contract was
terminated by the County prior to its expiration; and

C. Who is or will be terminated from his or her

employment as a result of the County entering into this new

Contract.
2. - Contractor is not required to hire a retention employee
who:
a. Has been convicted of a crime related to the job or

his or her performance; or
b. Fails to meet any other County requirement for
employees of a contractor.

3. Contractor shall not terminate a retention employee for the
first 90 days of employment under the Contract, except for cause.
Thereafter, Contractor may retain a retention employee on the same
terms and conditions as Contractor’s other employees.

L. Neutrality in Labor Relations: Contractor shall not use any

consideration received under the Contract to hinder, or to further, organization
of, or collective bargaining activities by or on behalf of Contractor's employees,
except that this restriction shall not apply to any expenditure made in the
course of good faith collective bargaining, or to any expenditure pursuant o
obligations incurred under a bona fide collective bargaining agreement, or

which would otherwise be permitted under the provisions of the National Labor
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Relations Act.

65. CONTRACTOR RESPONSIBILITY AND DEBARMENT:

A. A responsible Contractor is a Contractor who has
demonstrated the attribute of frustworthiness, as well as quality, fitness, capacity and
experience to satisfactorily perform the contract. It is the County’s policy to conduct
business with only responsible Contractors.

B. The Contractor is hereby notified that, in accordance with Chapter
2.202 of the County Code, if County acquires information concerning the
performance of Contractor under this Agreement or other contracts, which
indicates that Contractor is not responsible, the County may, in addition to other
remedies provided in the contract, debar the Contractor from bidding or proposing on,
or being awarded, and/or performing work on County contracts for a specified period
of time not to exceed five (5) years but may exceed five (5) years or be permanent if
warranted by circumstances, and terminate any or all existing contracts the Contractor
may have with the County.

C. The County may debar a Contractor if the Board of Supervisors
finds, in its discretion, that Contractor has done any of the following: (1) violated a
term of a contract with the County or a nonprofit corporation created by the County;
(2) committed an act or omission which negatively reflects on the Contractor’s quality,
fitness or capacity to perform a contract with the County, any other public entity, or a
nonprofit corporation created by the County, or engaged in a pattern or practice which
negatively reflects on same; (3) committed an act or offense which indicates a lack of
business integrity or business honesty; or (4) made or submitted a false claim against
County or any other public entity.

D. If there is evidence that Contractor may be subject to debarment,

the Department will notify the Contractor in writing of the evidence which is the
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basis for the proposed debarment and will advise the Contractor of the scheduled
date for a debarment hearing before the Contractor Hearing Board.

E. The Coniractor Hearing Board will conduct a hearing where
evidence on the proposed debarment is presented. The Contractor and/or the
Contractor’s representative shall be given an opportunity to submit evidence at that
hearing. After the hearing, the Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a recommendation regarding whether the
Contractor should be debarred, and, if so, the appropriate length of time of the
debarment. The Contractor and the Department shall be provided an opportunity to
object to the tentative proposed decision prior to its presentation to the Board of
Supervisors.

F. After consideration of any objections, or if no objections are
submitted, a record of the hearing, the proposed decision and any other
recommendation of the Contractor Hearing Board shall be presented to the Board of
Supervisors. The Board of Supervisors shall have the right to modify, deny or adopt
the proposed decision and recommendation of the Hearing Board.

G. If a Contractor has been debarred for a period longer than five
(5) years, that Contractor may, after the debarment has been in effect for at least five
(5) years, submit a written request for review of the debarment determination to
reduce the period of debarment or terminate the debarment. County may, in its
discretion, reduce the period of debarment or terminate the debarment if it finds that
Contractor has adequately demonstrated one or more of the following: (1) elimination
of the grounds for which the debarment was imposed; (2) a bona fide change in
ownership or management; (3) material evidence discovered after debarment was
imposed; or (4) any other reason that is in the best interests of the County.

H. The Contractor Hearing Board will consider a request for review of
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a debarment determination only where (1) the Contractor has been debarred for a
period longer than five (5) years; (2) the debarment has been in effect for at least five
(5) years; and (3) the request is in writing, states one or more of the grounds for
reduction of the debarment period or termination of the debarment, and includes
supporting documentation. Upon receiving an appropriate request, the Contractor
Hearing Board will provide notice of the hearing on the request. At the hearing, the
Contractor Hearing Board shall conduct a hearing where evidence on the proposed
reduction of debarment period or termination of debarment is presented. This hearing
shall be conducted and the request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a debarment hearing.

The Contractor Hearing Board's proposed decision shall contain a
recommendation on the request to reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall present its proposed decision and
recommendation to the Board of Supervisors. The Board of Supervisors shall have
the right to modify, deny or adopt the proposed decision and recommendation of the
Contractor Hearing Board.

L These terms shall also apply to Subcontractors of County
Contractors.

66. CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION - LOWER TIER COVERED

TRANSACTION (45 C.F.R. Part 76): Contractor hereby acknowledges that the

County is prohibited from contracting with and making sub-awards to parties that are
suspended, debarred, ineligible, or excluded or whose principals are suspended,
debarred, ineligible, or excluded from securing federally funded contracts. By
executing this Agreement, Contractor certifies that neither it nor any of its owners,

officers, partners, directors or other principals is currently suspended, debarred,
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ineligible, or excluded from securing federally funded contracts. Further, by executing
this Agreement, Contractor certifies that, to its knowledge, none of its subcontractors, at
any tier, or any owner, officer, partner, director, or other principal of any subcontractor is
currently suspended, debarred, ineligible, or excluded from securing federally funded
contracts. Failure of Contractor to comply with this provision shall constitute a material
breach of this Agreement upon which County may immediately terminate or suspend
this Agreement.

67. PURCHASING RECYCLED-CONTENT BOND PAPER: Consistent with the

Board of Supervisors' policy to reduce the amount of solid waste deposited at County
landfills, Contractor, agrees to use recycled-content paper to the maximum extent
possible on this Contract.

68. COMPLIANCE WITH JURY SERVICE PROGRAM:

68.1 This Agreement is subject to the provisions of County’s ordinance
entitled (“Jury Service Program”) as codified in Sections 2.203.010
through 2.203.090 of the Los Angeles County Code.

68.2 Uniess Contractor has demonstrated to County’s satisfaction either that
Contractor is not a “Contractor” as defined under the Jury Service
Program (Section 2.203.020 of the County Code) or that Contractor
qualifies for an exception to the Jury Service Program (Section
2.203.070 of the County Code), Contractor shall have and adhere to a
written policy that provides that its Employees shall receive from
Contractor, on an annual basis, no less than five days of regular pay for
actual jury service. The policy may provide that Employees deposit any
fees received for such jury service with Contractor or that Contractor
deduct from the employee’s regular pay the fees received for jury

service.
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68.3

68.4

For purposes of this Paragraph, “Contractor” means a person,
partnership, corporation or other entity which has a contract with County
or a subcontract with a County Contractor and has received or will
receive an aggregate sum of $50,000 or more in any 12-month period
under one or more County coniracts or subcontracts. “Employee”
means any California resident who is a full-time employee of Contractor.
“Full-time” means 40 hours or more worked per week, or a lesser
number of hours if : (1) the lesser number is a recognized industry
standard as determined by County, or (2) Contractor has a long-
standing practice that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary services of 90 days
or less within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If Contractor uses any
subcontractor fo perform services for County under this Agreement, the
subcontractor shall also be subject to the provisions of this Paragraph.
The provisions of this Paragraph shall be inserted into any such
subcontract agreement and a copy of the Jury Service Program shall be
attached to the agreement.

If Contractor is not required to comply with the Jury Service Program
when this Agreement commences, Contractor shall have a continuing

obligation to review the applicability of its “exception status” from the

- Jury Service Program, and Contractor shall immediately notify County if

Contractor at any time either comes within the Jury Service Program’s
definition of “Contractor” or if Contractor no longer qualifies for an
exception to the Jury Service Program. In either event, Contractor shall

immediately implement a written policy consistent with the Jury Service
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69.

68.5

Program. County may also require, at any time during %his Agreement
and at its sole discretion, that Contractor demonstrate to County’s
satisfaction that Contractor either continues to remain outside of the
Jury Service Program'’s definition of “Contractor” and/or that Contractor
continues to qualify for an exception to the Jury Service Program.
Contractor’s violation of this Paragraph may constitute a material breach
of the Agreement. In the event of such material breach, County may, in
its sole discretion, terminate the Agreement and/or bar Contractor from
the award of future County contracts for a period of time consistent with

the seriousness of the breach.

SAFELY SURRENDERED BABY LAW:

69.1

Contractor’'s Acknowledgment of County’s Commitment to the Safely
Surrendered Baby Law:

Contractor acknowledges that the County places a high priority on

the implementation of the Safely Surrendered Baby Law. Contractor
understands that it is the County’s policy to encourage all County
Contractors to voluntarily post the County’s “Safely Surrendered Baby
Law” poster in a prominent position at the Contractor’s place of
business. See Exhibit J herein. Contractor will also encourage its
subcontractors, if any, to post this poster in a prominent position in the
subcontractor’s place of business. The County’s Department of
Children and Family Services will supply the Contractor with the poster
to be used. Information on how to receive the poster can be found on

the Internet at www.babysafela.org.

©69.2 Notices to Employees Regarding the Safely Surrendered Baby Law:
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Contractor shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a fact
sheet regarding the Safely Surrendered Baby Law, its implementation in
Los Angeles County, and where and how to safely surrender a baby.

The fact sheet is available on the internet at www.babysafela.org.

70. NOTICES: Notices hereunder shall be in writing and shall be personally
delivered or mailed by certified or registered mail, postage prepaid, return receipt
requested, to the parties at the following addresses and to the attention of the persons
named. Director shall have the authority to issue all notices which are required or
permitted by County hereunder. Addresses and persons to be notified may be changed
by either party by giving ten (10) days prior written notice thereof to the other party.

A. Notices to County shall be addressed as follows:
LAC+USC Healthcare Network
1200 North State Street
Los Angeles, California 80033

Attention: Executive Director

Edward R. Roybal Comprehensive Health Center

245 South Fetterly Avenue

Los Angeles, California 90022

Attention: Administrator

Department of Health Services
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Contracts and Grants Division
313 North Figueroa Street, 6th Floor East
Los Angeles, California 90012

Attention: Division Chief
B. Notices to Contractor shall be addressed as follows:
Roger P. Fieldman, DDS, Inc.
130 South Alvarado Street
Los Angeles, CA 90057

Attention: Roger P. Fieldman, DDS

71. ASSIGNMENT BY CONTRACTOR:
A. Contractor shall not have any right to, and shall not, assign its

rights or delegate its duties under this Agreement, or both, whether in whole or in part,
without the prior written consent of County, in its discretion, and any attempted
assignment or delegation without such consent shall be null and void. For purposes of
this Paragraph, County consent shall require a written amendment to this Agreement
which is formally approved and executed by the parties. Any payments by County to
any delegate or assignee on any claim under this Agreement, in consequence of any
such consent, shall reduce dollar for dollar any claims which Contractor may have
against County and shall be subject to set-off, recoupment or other reduction for any
claims which County may have against Contractor, whether under this Agreement or
otherwise.

B. Shareholders, partners, members, or other equity holders of
Contractor may transfer, sell, exchange, assign, or divest themselves of any interest
they may have therein. However, in the event any such sale, transfer, exchange,

assignment, or divestment is effected in such a way as {o give majority control of
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Contractor to any person(s), corporation, partnership, or legal entity other than the
majority controlling interest therein at the time of execution of the Agreement, such
disposition is an assignment requiring the prior written consent of County in accordance
with applicable provisions of this Agreement.

C. Any assumption, assignment, delegation, or takeover of any of the
Contractor’s duties, responsibilities, obligations, or performance of same by any entity,
other than the Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without consideration for any reason
whatsoever without County’s express prior written approval, shall be material breach of
the Agreement which may result in the termination of the Agreement. In the event of
such termination, County shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of default by Contractor.

72. TRANSITIONAL JOB OPPORTUNITIES PREFERENCE PROGRAM

ORDINANCE: This Contract is subject to the provisions of the County's ordinance

entitled Transitional Job Opportunities Preference Program, as codified in Chapter
2.205 of the Los Angeles County Code.

Contractor shall not knowingly and with the intent to defraud, fraudulently obtain,
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or retaining or
attempting to obtain or retain certification as a Transitional Job Opportunity vendor.

Contractor shall not willfully and knowingly make a false statement with
the intent to defraud, whether by affidavit, report, or other representation, to a County
official or employee for the purpose of influencing the certification or denial of
certification of any entity as a Transitional Job Opportunity vendor.

If Contractor has obtained County certification as a Transitional Job Opportunity
vendor by reason of having furnished incorrect supporting information or by reason of

having withheld information, and knew, or should have known, the information furnished
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was incorrect or the information withheld was relevant to its request for certification, and
which by reason of such certification has been awarded this contract to which it would
not otherwise have been entitled, shall:

1. pay to the County any difference between the contract amount and what
the County's costs would have been if the contract had been properly
awarded;

2. in addition to the amount described in subdivision (1), be assessed a
penalty in an amount of not more than 10 percent (10%) of the amount of
the contract; and

3. be subject to the provisions of Chapter 2.202 of the Los Angeles County
Code (Determinations of Contractor Non-responsibility and Contractor
Debarment).

The above penalties shall also apply to any entity that has previously
obtained proper certification, however, as a result of a change in their status would no
longer be eligible for certification, and fails to notify the certifying department of this
information prior to responding to a solicitation or accepting a contract award.

73. CONTRACTOR'S CHARITABLE ACTIVITIES COMPLIANCE: The

Supervision of Trustees and Fundraisers for Charitable Purposes Act regulates entities
receiving or raising charitable contributions. The “Nonprofit Integrity Act of 2004" (SB
1262, Chapter 919) increased Charitable Purposes Act requirements. By requiring
Contractors to complete the certification in Exhibit L, the County seeks to ensure that all
County Contractors which receive or raise charitable contributions comply with
California law in order to protect the County and its taxpayers. A Contractor which
receives or raises charitable contributions without complying with its obligations under
California law commits a material breach subjecting it to either contract termination or
debarment proceedings or both. (County Code Chapter 2.202).

74. CONSIDERATION OF HIRING GAIN/GROW PROGRAM PARTICIPANTS:
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Should the Contractor require additional or replacement personnel after the effective
date of this Contract, the Contractor shall give consideration for any such employment
openings to participants in the County’s Department of Public Social Services Greater
Avenues for Independence (GAIN) Program or General Relief Opportunity for Work
(GROW) Program who meet the Contractor's minimum qualifications for the open
position. For this purpose, consideration shall mean that the Contractor will interview
qualified candidates. The County will refer GAIN/GROW participants by job category to
the Contractor.

In the event that both laid-off County employees and GAIN/GROW participants are
available for hiring, County employees shall be given first priority.

75. BUDGET REDUCTIONS: In the event that the County’s Board of

Supervisors adopts, in any fiscal year, a County Budget which provides for reductions in
the salaries and benefits paid to the majority of County employees and imposes similar
reductions with respect to County Contracts, the County reserves the right to reduce its
payment obligation under this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including any extensions), and
the services to be provided by the Contractor under this Contract shall also be reduced
correspondingly. The County’s notice to the Contractor regarding said reduction in
payment obligation shall be provided within thirty (30) calendar days of the Board’s
approval of such actions. Except as set forth in the preceding sentence, the Contractor

shall continue to provide all of the services set forth in this Contract.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has
caused this Agreement to be subscribed by its Director of Health Services and
Contractor has caused this Agreement to be subscribed in its behalf by its duly

authorized officer, the day, month, and year first above written.
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COUNTY OF LOS ANGELES

By
Chairman, Board of Supervisors
ATTEST:
Sachi Hamai CONTRACTOR
Executive Officer-Clerk of
the Board of Supervisors Roger P. Fieldman, DDS, Inc.
Contractor
By
Deputy By
APPROVED AS TO FORM
BY COUNTY COUNSEL: Print Name
By Title
Maya Lee (AFFIX CORPORATE SEAL)

Deputy County Counsel

APPROVED AS TO CONTRACT
ADMINISTRATION:

Department of Health Services

By

Cara O’Neill, Chief
Contracts and Grants

AGREECD4349. ABV
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EXHIBIT A
PERFORMANCE WORK STATEMENT
EDWARD R. ROYBAL COMPREHENSIVE HEALTH CENTER

1. GENERAL: The Contractor shall provide on-site dental, support and
administrative services at the Edward R. Roybal Comprehensive Health Center (CHC)
under the direction of Administrator. Contractor shall modify Patient Mix within the
Scope of Work of this Agreement to meet current CHC dental needs, after notification
from Administrator or Dental Director(s). Additionally, the Contractor may provide
outreach public health dental services to minor children under the age of fourteen (14)
years. Such services shall include, but are not limited to, the provision of administrative,
support and professional staff. Contractor must perform to the standards in Exhibit C,
Performance Requirements Summary and within any accreditation and licensing
requirements set by any regulatory agency, including, but not limited to The Joint
Commission and California Medical Association.

2. DEFINITIONS:

A.  Acceptable Quality Level (AQL): The Acceptable Quality Level is the

maximum allowable leeway or variance from a performance standard before the
County will reject the specific service and may make Unsatisfactory Performance
Deductions from payment to the Contractor, as described in Exhibit C. An AQL
does not allow the Contractor to knowingly offer unsatisfactory service, but
recognizes that defective performance may sometimes occur. If the defective
performance does not exceed the AQL, the County will accept the service and
will not make unsatisfactory performance deductions.

B. Administrator: The Administrator is the County's Chief Executive

Officer of the Comprehensive Health Center, or his duly authorized designee.
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C. Broken/Cancelled Appointments: The number of scheduled patients
who did not show up for the clinic session or who cancelled the appointment.

D. Clinic Session: A period of time per provider set aside in advance for

the purpose of delivering specific services to patients in an organized manner.

E. Contract Discrepancy Report (CDR): The Contract Discrepancy
Report is a report used by the County's Quality Assurance Evaluator to record
contract information regarding discrepancies or problems with the Contractor's
performance. If the Contractor's performance is judged unsatisfactory, the
Quality Assurance Evaluator shall forward a Contract Discrepancy Report to the
Contractor for his response.

F. Contract Year: The first Contract Year of the contract will begin on

date of implementation and run for a twelve (12) month period. Each
subsequent contract year shall be a twelve (12) month period.

G. INTENTIONALLY BLANK

H. County Contract Coordinator: The County Contract Coordinator is the

person authorized to administer the contract on behalf of the County. This
person may also serve as the County's Quality Assurance Evaluator and/or the

Administrator of the CHC.

l. Culturally Appropriate: “Culturally Appropriate” shall mean the
capacity of Contractor staff to effectively identify the health practices and
behaviors of target populations; design programs, interventions, and services
which effectively address cultural and language barriers to the delivery of
appropriate and necessary health care services; and to evaluate and contribute
to the ongoing improvement of these efforts, including, but not limited to, access
to care, patient satisfaction, promoting compliance with treatment regimens, and

the promotion of more effective health efforts.
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J. Dental Director: Dental Director is the person designated by the County

to manage provision of dental services at the CHC. The Dental Director will
provide program direction to the Contractor.

K. Dental Supervisor: The Dental Supervisor is the person designated

by the Contractor to be responsible for the overall operation of the dental
services program, or his duly authorized designee.

L. Director: The Director is the Director of the County's Department of
Health Services, or his duly authorized designee.

M. Linguistically Competent: Linguistically Competent shall mean the

ability of health professionals to communicate effectively in the language of the
patient population to ensure that patients understand and are willing to follow
post treatment instructions.

N. Patient Mix: Patient Mix refers to the various types of CHC patients,
e.g., adult, children, adolescent, CHDP, General Relief, emergency, elective, efc.

0. Patient Visit: A primary dental service provided to a patient with a
dental need by one (1) or more members of the unit staff present during a clinic
session. The maximum number of clinic visits per patient per categorical clinic
session is one (1).

P. Performance Requirements Summary (PRS): The Performance

Requirements Summary is Exhibit C which summarizes certain required services
under the contract, key performances indicators, service standards, maximum
allowable deviations from perfect performance before Unsatisfactory
Performance Deductions may be applied, County method(s) of monitoring, and

the amount of unsatisfactory performance deductions.

Q. Physician Specialist: A Board certified physician in a specialty area

licensed to practice in the State of California.
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R. Provider: A provider is defined as any clinic employee who assumes
primary judgement in the diagnosis and/or treatment of a patient during a clinic
session. Provider subcategories include: Clinician (Dentist), Mid-Level Provider
(Dental Hygienist),and Other Staff (Dental Assistant, X-Ray Tech).

S. Suggyort Staff: Any non-clinical or certified employee who carries out,
assists or dispenses orders under the supervision of a provider. Support staff do
not exercise independent judgement in the treatment of patients. Support staff
categories include clerical, administrative, and attendant staff.

T. Quality Assurance Evaluator (QAE): The Quality Assurance Evaluator

is a County employee responsible for monitoring of the Contractor's clinical
performance. This person may also serve as the County Contract Coordinator.

U. Quality Assurance Monitoring Plan (QAMP): The Quality Assurance

Monitoring Plan is a document for County use in monitoring the Contractor's
performance for each service listed in Exhibit C (Performance Requirements
Summary).

3. PERSONNEL:

A.  County Contract Cocrdinator: The County Contract Coordinator shall

be responsible for providing direction to the Contractor in areas relating to policy,
information and procedural requirements.

B. Contractor's Dental Supervisor: Contractor shall provide a full-time

employee as an on-site Dental Supervisor, who shall be responsible for the
overall management and coordination of services provided under the contract.
County shall have the right to approve or disapprove the Contractor's candidate
for Dental Supervisor, and shall be notified of such candidate at least thirty (30)
days before impiementation of contract services. Changes in Dental Supervisor

during the contract term shall be made only with the prior written approval of the
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County. The County reserves the right to require a change of Dental Supervisor
or any other Contractor employee during the term of the contract, provided
exercise of said rights is based on a failure of performance as defined in the
terms of this Agreement and attachments hereto or on failure to adhere to rules
and regulations of County CHC, which failure causes substantial and adverse
effect on CHC patients or employees as determined by County. The Dental
Supervisor, or an equally responsible and qualified person designated in writing
and previously approved by the County o act on the Contractor's behalf, must
be present at the CHC during all normal business hours. The Dental Supervisor
must be licensed to practice dentistry in California.

C. Contractor Provided Staff: Contractor shall provide all staff, in

addition to the Dental Supervisor, necessary to accomplish the required
services. All Contractor provided staff shall be supervised by the Contractor.
Contractor shall ensure that all Contractor staff have appropriate credentials and
licenses commensurate with job responsibility. Credentialing packages for each
employee must meet The Joint Commission regulations, as determined by
County. All credentials and licenses must be provided for administrative review
prior to staff assuming job responsibilities. Contractor shall be responsible for
ensuring sufficient bilingual staff to provide services, but at least twenty percent
(20%) of Contractor's staff must be fluent in speaking and understanding
Spanish, to be available at all times during workdays for translation and
interpretation.

D. Contractor Employee Acceptability: Contractor shall be responsible

for immediately removing and replacing any employee for cause when requested
to do so by the County.Contract Coordinator.

E. Reporting Reguirement and County Administrative Controls:
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Contractor shall function in the capacity as the Dental Service Program on behalf
of the CHC and shall report to and be responsible to the Administrator, subject to
the limitations and provisions of Paragraph 7, INDEPENDENT CONTRACTOR
STATUS, of the body of this Agreement, and shall prevail in regard to this
Paragraph. Contractor shall have the authority and responsibility for assuring
that established CHC policies, as they relate to CHC dental services, as they
exist now or may exist in the future, are carried out, and that the overall
coordination and integration of dental services are maintained. Contractor's
management staff, as mutually agreed between Contractor and Administrator,
shall function as part of the CHC’s management team in an effort to reduce
costs, increase productivity and enhance the quality and level of dental services
provided.

4. QUALITY CONTROL PLAN: Contractor shall establish and maintain a

Quality Control Plan (Plan) designed to assure The Joint Commission requirements of
this Agreement are met. Contractor shall provide a copy of said Quality Control Plan to
the Administrator prior to the commencement of services hereunder and such plan shall
be reviewed annually or as changes occur. The plan and any changes thereto shall be
subject to the prior written approval of the CHC's Administrator. The plan shall include,
but is not limited to, the following:

A. The methods for identifying and preventing deficiencies in the quality
of services performed before the level of performance becomes unacceptable,
including, but not limited to, patient waiting time, complete and timely reports,
audits and peer reviews.

B. The methods for continuing to assure provision of dental services to
CHC in the event of an employee shortage or strike.

C. The methods of assuring that confidentiality of patient records is
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maintained while in the custody of the Contractor and that records are not
removed from the CHC.

5. PERFORMANCE MONITORING: County shall monitor the Contractor's

performance under this contract using procedures specified in the Performance
Requirements Summary, Exhibit C. All monitoring observations shall be recorded by
the County. Significant deviation from performance standards as indicated in Exhibit C
may result in unsatisfactory performance deductions being applied against the Basic
Monthly Charge as provided for in Exhibit C.

A. If performance standards discrepancies are noted by the County, a
Contract Discrepancy Report shall be issued to the Contractor.

B.  Upon receipt of a Contract Discrepancy Report, Contractor shall
respond in writing to the County Contract Coordinator within five (5) work days
acknowledging the reported discrepancy(ies) or presenting contrary evidence
and presenting a program for immediate correction of all failures in performance
which have been identified.

C. Contractor shall remedy any performance defect identified by re-
performance of the work or corrective action despite imposition of Unsatisfactory
Performance Deductions.

D. Dental Supervisor shall meet with the County Contract Coordinator
weekly for the first two (2) months of the contract term and at regularly scheduled
intervals, as mutually agreed upon, during the remaining term of the contract.
The purpose of such meetings shall be the exchange of information between the
County Contract Coordinator and the Contractor, and the discussion of policy
and procedural matters relevant to the Contractor's performance and the
County's monitoring function.

6. PHYSICAL SECURITY: Contractor shall be responsible for safeguarding
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all County and Contractor property provided for the Contractor's use. At the close of
each workday, all supplies, equipment, and other personal property shall be secured by
Contractor. Contractor shall be responsible for immediately reporting to Administrator
any theft or loss of equipment, supplies and other personal property.

Contractor shall establish and implement methods of insuring that all keys issued
to Contractor by the County are not lost or misplaced and are not used by unauthorized
persons. No keys issued to Contractor by the County shall be duplicated. Contractor
shall develop procedures assuring adequate key control. Contractor shall provide the
County Contract Coordinator with a list of all Contractor personnel who have been
issued keys. County shall maintain the master keys for the facility. Any lost keys shall
be reported to the County Contract Coordinator within one workday of the discovery of
the lost key. Contractor shall be required to pay the cost of any re-keying required due
to Contractor's negligence, as determined by County. Contractor shall not be held
responsible for loss of County equipment, supplies or other personnel property after
applying adequate physical security measures.

7. HOURS OF OPERATION

A. Normal Hours. The Contractor shall maintain service hours from 8:00

a.m. to 5:00 p.m., Monday through Friday, with the possibility of expanding to
Saturdays and evening hours of operation (i.e., work days and shifts) as
requested by County. County’s prior approval must be obtained for any overtime

hours.

B. Recognized Holidays. Contractor is not required to provide service on

County-recognized holidays. These holidays may change slightly from year to
year. The County Contract Coordinator will provide Contractor with a list of

holidays for the succeeding year prior to January 1 of that year. In 2007, the
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holidays are:

Monday, January 1 New Year's Day
Monday, January 15 Martin Luther King,
Jr.,Birthday
Monday, February 19 President's Day
Monday, May 28 Memorial Day
Wednesday, July 4 independence Day
Monday, September 3 Labor Day
Monday, October 8 Columbus Day
Friday, November 9 Veterans Day
Thursday, November 22 Thanksgiving Day
Friday, November 23 Day after Thanksgiving
Tuesday, December 25 Christmas Day

8. GOVERNMENT OBSERVATIONS: County and personnel from other

governmental jurisdictions, other than the County Contract Coordinator and Quality
Assurance Evaluator, may from time to time observe contract operations. However,
these personnel will not unreasonably interfere with Contractor performance.

9 MANAGEMENT INFORMATION SYSTEM: Contractor is to use the current

method of computer base information system to enter patient identification and
appointment tracking informaﬁon and billing information on a daily basis. Ata

minimum, Contractor will be required to provide routine monthly reports to include, but

EXHA-G-



not limited to, number of dental patients treated and the number and type of procedures
provided and productivity reports.

10. Damaae to Facility, Buildings or Grounds: Contractor shall repair, or

cause to be repaired, at Contractor's own expense, any and all damage to County
facilities, buildings, or grounds caused by Contractor, employees of Contractor, or
persons or companies making pick-ups from or deliveries to Contractor, immediately
upon becoming aware of any such damage, but in no case more than thirty (30) days
after the date of such damage. All repairs must be in accordance with Paragraph 45
(ALTERATIONS AND REPAIRS) of this Agreement. Should such damage not be
repaired within thirty (30) days, County may make any necessary repairs. All costs
incurred by the County, as determined by County, for such repairs shall be repaid by
Contractor upon demand, or County may deduct such costs from any amounts due to
Contractor from County.

A.  Facility Inspection: Contractor's Dental Supervisor and County's

Contract Coordinator will perform a thorough walk-through examination of the
CHC dental area prior to the implementation of contract services. They shall
agree regarding the condition of such areas, noting all damaged or worn areas.
Another walk-through examination shall be performed at the end of the contract
term. Contractor shall return such areas in their original condition, less
consideration for normal wear and tear, and in those cases where unauthorized
alterations and repairs have occurred, Contractor shall also perform the
necessary maintenance to return such areas back to their original condition.

11. EQUIPMENT INVENTORY: Prior to the commencement of contract

services hereunder, County and Contractor shall take a complete inventory of all
equipment, including, but not limited to, dental office equipment, small hand tools, and

other personal property of the dental services in the CHC for each such item.
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At the expiration or prior termination of the term of any resultant contract, County
and Contractor shall take another inventory. Contractor shall return to County the same
quantity and quality of items as specified in the beginning inventory less consideration
for normal wear and tear.

Contractor shall also return to County any other equipment or personal property
which may have been provided to Contractor for its performance hereunder in the same
quantity and quality as provided, as determined by County, less consideration for
normal wear and tear.

At the expiration or prior termination of the term of any resultant contract,
Contractor shall reimburse County, for any missing or broken County equipment and
other personal propérty it has been provided hereunder, or County may deduct such
cost from any amounts due to Contractor from County.

12. CONTRACTOR FURNISHED SERVICES: Contractor shall provide all

items described below.

A.  Culturally Appropriate Services: The Contractor shall provide

programs or services to its staff that will enable Contractor’s staff to effectively
identify the health practices and behaviors of target populations; and develop
strategies for using them to promote adherence to treatment plans and personal
involvement in preventive health behaviors.

B, Linquistically Competent Services: The Contractor shall provide

programs or services that will enable Contractor staff to communicate effectively
in languages of the patient population. |

C. Personnel: The Contractor shall provide all personnel required for
services hereunder. Dentists and support personnel shall have appropriate
California state licenses, commissions, and/or certificates, as required and be

able to produce such proof to Administrator, when necessary.
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Contractor must assure and be prepared to demonstrate the competence
of their staff responsible for translation services for County patients. Such
competence must include the ability to translate commonly used primary care
medical terms from English to languages used by target population.

Contractor must have bilingual or multilingual personnel staffing their
advice and appointment systems. Training of these staff persons must enhance
their understanding of the difficulties patients have in learning to use dental

services.

D. Supplies and Small Hand Equipment: Contractor shall provide all
consumable supplies, including instruments large and small hand pieces
necessary to provide the required dental services. All necessary maintenance of
instruments and hand pieces shall be responsibility of the Contractor.

E. Records and Reports: Contractor shall maintain and provide

accurate and complete dental, financial, personnel and other records and reports
of its activities and operations under this Agreement. Dental records shall be the
property of Los Angeles County.

F. Physical Examinations: Contractor shall provide physical

examinations for all of its employees at the time of employment and as well as
yearly physical examinations thereafter, during the term of any resultant
agreement. Contractor shall immediately furnish results of employee’s physical
examinations to Administrator and/or Centralized Contract Monitoring Division
(CCMD), within 30 calendar days of the date upon which the examination was
given.

Contractor shall provide documentation that all of its employees who shall
provide services hereunder have current immunizations for rubella, measles,

tetanus, diphtheria and other childhood diseases; a screening for hepatitis; and
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negative tuberculin tests results.

Documentation shall be presented for the Administrator and or CCMD at
the commencement of services, and annually thereafter. Contractor also agrees
to ensure that each employee who performs services hereunder is physically
capable of performing services

G. Security ldentification Badages: Contractor shall ensure that

Contractor's employees wear County provided security picture ID badges while
providing services at the CHC.

13.  SPECIFIC TASKS: Contractor shall provide all dental services, including,

but not limited to, dental and dental support services, charting to dental records ahd
administrative management. Contractor shall change Patient Mix to meet current CHC
dental needs after notification from Administrator or Dental Director(s). For example,
Dental Director may request Contractor to provide treatment to more children and fewer
adults; or provide more emergency treatment and fewer elective treatments.

Contractor shall be responsible for all patients seeking dental services at the
CHC. Should Contractor determine that dental services cannot be provided to patient
and patient must be referred to another provider, then Contractor shall document such
referral. Referrals may be subject to review by QAE for appropriateness.

Contractor shall see and treat patients with diagnosed cases of acute
communicable diseases such as, but not limited to: hepatitis, HIV/AIDS, venereal
diseases, etc. All patients suspected of having an acute communicable disease shall
be referred to a local County Public Health Facility near the patient's home for required
follow-up and surveillance. Referral does not preclude dental services by Contractor,
however, non-emergency treatment may be deferred until the acute infection stage has
passed. Patients diagnosed as having a communicable disease shall be treated while

using the most recent infection and control procedures established by the County.
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Contractor shall be required to coordinate its services with the County's Public
Health Investigation/Public Health Nursing Service as provided in the CHC Policy and
Procedure Manual.

A. Dental Services: Contractor shall provide services in prevention,

detection and treatment of dental problems to all patients presenting themselves
to the CHC with such requests. The more common problems are those requiring
extractions, fillings of cavities, root canal procedures and treatment of various
tooth and gum diseases. All patient care procedures must adhere to CHC
Dental Services Policy and Procedures Manual and any new procedures as
determined by the County. For estimated number of procedures to be provided
by Contractor see Exhibit G. Additionally, outreach activities to include
diagnostic and educational clinics for local schools (pre-school through Middle

School) may be part of the overall dental services program.

B. Referral Services: The Contractor shall not incur any expense to
County by referring patients to private practitioners (or pharmacies). Patients
requiring services beyond the scope of contractor services shall be referred to
County hospital dental services. However, Contractor shall be required to record
such referral in the patients’ dental chart.

C. Service Limitations: To provide an equitable distribution of

prosthetic units, it may be necessary to defer some prosthetic services to a later
date. The volume of prosthetic dentistry during a twelve (12) month period
should average no less than twenty (20) prosthetic units per month. For this
purpose, a prosthetic unit is a removable full or partial denture, a cast crown, or
pontic. For example, a three unit fixed bridge is considered three prosthetic
units. A non-cast partial denture that replaces no more than two (2) teeth is

considered a half unit. Priorities for prosthetic services are included in CHC
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Dental Services Policy and Procedures Manual.

D. Dental Services Same Day Service Policy: To insure that all dental

emergency patients are initially screened for the purposes of providing proper
treatment, all patients who present themselves to the dental clinic between

7:30 a.m. - 12:30 p.m. will be evaluated by a licensed dentist. All patients
diagnosed with conditions requiring same-day-services as determined by a
licensed dentist will be treated that same workday unless the patient requires a
procedure not normally offered at the CHC. In such a case, referral will be
arranged that same workday by the contract dentist. Patients presenting
themselves to the dental clinic as emergency patients who are actually seeking
non-emergency elective procedures may be scheduled for a future appointment
after screening.

E.  Support Services: Contractor shall be responsible for providing all

support services necessary to the functioning of the dental program. This
includes but is not limited to clerks, receptionists, dental assistants and
necessary laboratory services, including prostheses.

F Dental Records: Contractor shall maintain dental records in

accordance with CHC standards. This includes filing all related correspondence
in the CHC Medical Records Department, with a copy retained in the patient's
dental records or those of patient's primary health provider.

G. Administrative Services: Contractor shall be responsible for the

overall management and coordination of the dental service program and all
liaison activities necessary for the maintaining of good relations between its staff
and other CHC staff. Contractor shall be responsible for attendance and
participation at all required administrative, County, and mandatory staff training

committee meetings to include but not limited to: Infectious Control, Quality
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Assessment, and Safety Committee, The Joint Commission preparation and
CHC mandatory staff training, Safety Diversity Violence in the Work Place, efc.,
subcommittee. County Contract Coordinator will provide schedules of regularly
scheduled meetings as soon as they become available.

(1) Work Control: Contractor shall establish and
maintain a work control system which will include a daily log of all service
requests.

(2) Reporis: Contractor shall provide all required reports, forms
and other correspondence at the time, frequency and in the number of
copies as required by Administrator. Contractor shall enter encounter
data daily. These include, but are not limited to, monthly statistical and
Daily Patient Reports.

(3)  Facility Maintenance: Contractor shail maintain the CHC area

it occupies in a neat and orderly condition at all times. Contractor shall
immediately notify Administrator of all necessary repairs,

(4)  Policy and Procedure Manual Review: Contractor shall

review dental policy and procedures at the CHC and make
recommendations for changes to the Administrator, as necessary.

(5)  Equipment and Supply Responsibilities: Contractor shall be

responsible for (1) providing budget information, upon request, to support
the acquisition of any replacement of County equipment; (2) keeping a
current list of County-supplied equipment; and, (3) keeping the
maintenance history on all equipment.

(6)  Staff Supervision: Contractor is responsible for total staff

supervision including, but not limited to, staff attitude and conduct; staff

assignments; staff professionalism and competence in providing services;
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established procedures in treatment, infection control, isolation and
sanitation; and the accuracy and completeness of entries into dental
records.

(7)  Training Programs: Contractor shall provide CHC with

qualified personnel required to implement new training programs upon

mutual agreement between administrator and contractor.
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EXHIBIT B
BILLING AND PAYMENT

1. County's Payment:

A.  County's payments to Contractor for its performance hereunder
shall be made each calendar month during the term of this Agreement, as set forth in
Paragraph 1 (Term) of the body of this Agreement, subject to payment computation
methodologies described below.

B. The County may, at any time, during the term of the Agreement
request additional services within the general scope of the Agreement, if sufficient
monies are available, and upon Director’s specific approval, and authorize payments
not to exceed ten percent (10%) of the County’s maximum obligation.

C. The monthly charge ("Basic Monthly Charge") to County for
services provided per calendar month shall be calculated by dividing Contractor's
Annual Fixed Reimbursement Amount by twelve (12).

D. After the end of each calendar month, Contractor shall present its bill
consisting of the Basic Monthly Charge for such calendar month. If the Agreement
terminates on a date other than the last day of a calendar month, then the Basic
Monthly Charge shall be prorated and the resultant reduced amount shall be billed.
County shall reimburse Contractor within thirty (30) days of receipt of Contractor's
monthly bill.

2. Description of Cost ltems in Schedule 1:

LABOR Consists of salaries and wages,
employee benefits, health benefits, etc.

for on-site Contractor personnel
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SERVICES AND SUPPLIES

EQUIPMENT

OTHER DIRECT COSTS

INDIRECT COSTS

AGREECD4348.ABV

providing services under this Agreement

at CHC.

Consists of employee training, other
labor, travel, relocation and recruitment
costs and consumable office supplies

and small hand equipment.

Consists of actual lease/purchase
payments on equipment

leased/purchased.

Start-up costs (all start-up costs must be

included in the first contract year budget

only).

Consists of company profit and
Contractor's administrative charges to
County for the administration of all

services hereunder.
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EXHIBITC
PERFORMANCE REQUIREMENTS SUMMARY

A. Introduction

The Contractor is expected to perform all services described in the RFP. This
Exhibit describes certain required services which will be monitored by the County during
the term of the contract, and for which the Contractor may be assessed financial
deductions (Unsatisfactory Performance Deductions) from the Basic Monthly Charge if
the service has not been satisfactorily provided. The charts at the end of this Exhibit
indicate each such service, the service indicators, the service standards, the maximum
allowable deviations from perfect performance or the Acceptable Quality Level (AQL)
before Unsatisfactory Performance Deductions shall be applied, the County's method of
monitoring, and the Unsatisfactory Performance Deductions which shall be made from
the Basic Monthly Charge if the County determines, in its sole discretion, that the
particular service has not been satisfactorily provided. The County expects a high
standard of Contractor performance under the contract and shall monitor a broad range
of services specified in the contract beyond those listed in this Exhibit. DHS will make
every effort to work with the Contractor to resolve any areas of difficulty. However, itis
the Contractor's responsibility to satisfactorily provide all the services in Exhibit A

(Performance Work Statement), some of which are summarized in the Exhibit.

B. Performance Requirements Summary Charis

The Performance Requirements Summary Charts at the end of this Exhibit:
o List some of the services considered important to acceptable contract
performance (Column 1 of each chart).

o  Show some of the service indicators for each such service (Column 2).

EXHC-1-



o Define the standard of performance for each such service (Column 3).

o  Show the maximum allowable degree of deviation from the Acceptable
Quality Level (AQL) for each such service that is allowed before the
County shall deduct from the Basic Monthly Charge (Column 4).

o  Show the principal quality assurance method(s) the County will use t0
monitor and evaluate the Contractor's performance in meeting the
contract requirements for each such service, and the frequency of such
monitoring (Column 5).

o  Show the dollar amount, or method of calculating the dollar amount, that
shall be deducted from the Basic Monthly Charge if the County
determines, in its sole discretion, that the service has not been
satisfactorily performed (Column 8).

Quality Assurance

Contractor's performance shall be compared each calendar month to the
performance standards and AQLs using the Quality Assurance Monitoring Plan

(QAMP).

The County shall use a variety of methods to evaluate the Contractor's

performance. The methods of monitoring that may be used are:

o  One hundred percent inspection (review) of maintenance records.

o Complaints received by facility.

o County Administrative and support staff complaints.

o  Random sampling of dental radiographs, records, referrals, reports and
logs. An audit shall be performed by the Quality Assurance Evaluator

(QAE).
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o  Patient survey and/or random patient interviews.
o  Other methods deemed by the Administrator to be appropriate for the

evaluation of the Contractor's performance.

D. Criteria for Acceptable and Unacceptable Performance

Performance of a listed service is considered acceptable when the
number of deficiencies found by the QAE during contract monitoring does not
exceed the number of deficiencies allowed by the AQL for that service. When
the performance is unacceptable, the Contractor shall complete a Contract
Discrepancy Report (CDR). The CDR requires the Contractor to explain in
writing why performance was unacceptable, how performance will be returned
to an acceptable level, and how recurrence of the problem will be prevented.
Unacceptable service performance shall result in Unsatisfactory Performance
Deductions as described in Section E below.

Notwithstanding a finding of unsatisfactory service performance and
imposition of Unsatisfactory Performance Deductions, the Contractor must, as soon as
possible, remedy any and all deficiencies in the provision of services, and, as deemed

possible or feasible by the Director perform such services again at an acceptable level.

E. Unsatisfactory Performance Deductions

I the service performance variance exceeds the AQL, the County shall assess
Unsatisfactory Performance Deductions in the amount of Fifty Dollars ($50) for each
point over and above the maximum allowable of ten cumulated points per calendar
month for all services shown on the Charts at the end of this Exhibit, provided that all
determinations to levy such amounts shall be subject to the approval of the CEO. The

CEO shall evaluate the Contractor's explanation on the CDR, and if the Director
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determines, in his sole discretion, that the particular defective performance for the
particular service was caused by County's failure to fulffill contractual obligations,
accident, strike, or similar occurrence beyond the control and without the fault or
negligence of the Contractor, then the Director may decline to count such point(s) as
defective performance for such month. A point system shall be used to determine the
amount of Unsatisfactory Performance Deductions to be assessed when the
performance variance exceeds the AQL. Points for all services on the Charts will
accumulate each calendar month. A maximum of ten (10) points shall be allowed to
accumulate per calendar month before a deduction can be made from the Basic
Monthly Charge. For example, if the cumulative point total for all required services fora
particular month is seven (7), no assessment for Unsatisfactory Performance
Deductions shall be made because seven is within the maximum allowable points per
month. However, if the total cumulative points for the month is thirty (30), the assessed
Unsatisfactory Performance Deductions would be One Thousand Dollars $1,000.00

(i.e., 20 points x $50.00).

AGREECD4349.ABV
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EXHIBITD
LIVING WAGE PROGRAM

Title 2 ADMINISTRATION

Chapter 2.201 LIVING WAGE PROGRAM

2.201.010 Findings

2.201.020 Definitions

2.201.030 Prospective effect

2.201.040 Payment of living wage
2.201.050 Other provisions

2.201.060 Employer retaliation prohibited
2.201.070 Employee retention rights
2.201.080 Enforcement and remedies
2.201.090 Exceptions

2.201.100 Severability

2.201.010 Findings

The Board of Supervisors finds that the County of Los Angeles is the principal provider
of social and health services within the County, especially to persons who are
compelled to turn to the County for such services. Employers’ failure to pay a living
wage to their employees causes them to use such services thereby placing an

additional burden on the County of Los Angeles.
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2.201.020 Definitions

The general definitions contained in Chapter 2.02 shall be applicable to this chapter
unless inconsistent with the following definitions.

A. “County” includes the County of Los Angeles, any County

officer or body, any County Department head, and any County employee authorized to
enter into a Proposition A contract or a cafeteria services contract with an employer.

B. “Employee” means any individual who is an employee of an employer
under the laws of California, and who is providing full time services to an employer,
some or all of which are provided to the County of Los Angeles under a Proposition A
contract, or under a cafeteria services contract at a County of Los Angeles owned or
leased facility.

C. ’Employer” means:

1. An individual or entity who has a contract with the County.

a. For services which is required to be more economical or
feasible under Section 44.7 of the Charter of the County of
Los Angeles, and is not listed as an excluded contract in
Section 2.121.250 B of the Los Angeles County Code,

referred to in this chapter as a “Proposition A contract,” or

b.  For cafeteria services, referred to in this chapter as a
“cafeteria services contract”, and

c.  Who has received or will receive an aggregate sum of
$25,000.00 or more in any 12 month period under one or

more Proposition A contracts and/or one or more cafeteria
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services coniracts; or

2. An individual or entity that enters into a subcontract with an employer, as
defined in subsection C1 and who employs employees to provide services under the

employer’s contact with the County.

D. "Eull Time” means a minimum 40 hours worked per week, or a lesser number
of hours if the lesser number is a recognized industry standard and is approved as such
by the Chief Executive Officer, but in no event less than 35 hours worked per week.

(Ord. 99-0048 ' 1 (part), 1999.)

E. “Proposition A contract” means a contract governed by Title 2, Section

2.121.250 et.seq. of this code, entitled Contracting with Private Business.

2.201.030 Prospective Effect

This chapter shall be applicable to Proposition A contracts and cafeteria services
contracts and their amendments the terms of which commence three months or more
after the effective date of this chapter. *It shall not be applicable to Proposition A
contracts or cafeteria services contracts or their amendments in effect before this

chapter becomes applicable. (Ord. 99-0048 ' 1 (part), 1999.)

*Editor’s note: Effective three months after the effective date of the Ordinance

approval.

2.201.040 Payment of Living Wage
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A. Employers shall pay employees a living rate for their services provided to the
County of no less than the hourly rates set under this chapter. The rates shall be $9.64

per hour with health benefits, or $11.84 per hour without health benefits.

B. To qualify for the living wage rate with health benefits, an employer shall pay at
least $2.20 per hour towards the provision of bona fide health care benefits for each
employee and any dependents during the term of a Proposition A contract or a cafeteria
services contract. Proof of the provision of such benefits must be submitted to the
County for evaluation during the procurement process to qualify for the lower living
wage rate in subsection A of this section. Employers who provide health care benefits
to employees through the County Department of Health Services Community Health
Plan are deemed to have qualified for the lower living wage rate in subsection A of this

section.

C. The Board of Supervisors may, from time to time, adjust the amounts specified
in subsection A and B of this section, above for future contracts. Any adjustments to
the living wage rate specified in subsections A and B that are adopted by the Board of
Supervisors shall be applicable to Proposition A contracts and cafeteria services
contracts and their amendments which become effective three months or more after the

effective date of the ordinance that adjusts the living wage rate.

2.201.050 Other Provisions

A. Full Time Employees. An employer shall assign and use full time employees {0

provide services under a Proposition A contract or a cafeteria services contract, uniess
the employer can demonstrate to the County the necessity to use non-full time

employees based on staffing efficiency or the County requirements of an individual job.
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B. Neutrality in Labor Relations. An employer shall not use any consideration

received under a Proposition A contract or a cafeteria services contract to hinder, or to
further, organization of, or collective bargaining activities by or on behalf of an
employer’s employees, except that this restriction shall not apply to any expenditure
made in the course of good faith collective bargaining, or to any expenditure pursuant
{o obligations incurred under a bona fide collective bargaining agreement, or which

would otherwise be permitted under the provisions of the National Labor Relations Act.

C. Administration. The Chief Executive Officer shall be responsible for the

administration of this chapter. The Chief Executive Officer, may, with the advice of
County Counsel, issue interpretations of the provision of this chapter. The Chief
Executive Officer in conjunction with the Affirmative Action Compliance Officer shall
issue written instructions on the implementation and on-going administration of this
chapter. Such instructions may provide for the delegation of functions to other County

departments.

D. Compliance Certification. An employer shall, during the term of a Proposition A

contract, or a cafeteria services contract, report for each employee and certify the hours
worked, wages paid, and amounts the employer paid for health benefits, and provide
other information deemed relevant to the enforcement of this chapter by the County.
Such reports shall be made at the times and in the manner set forth in instructions
issued by the Chief Executive Officer in conjunction with the Affirmative Action
Compliance Officer. The affirmative action compliance officer in conjunction with
the Chief Executive Officer shall report annually to the Board of Supervisors on

Contractor compliance with the provisions of this Chapter.
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E. Contractor Standards. An employer shall demonstrate during the procurement

process and for the duration of a Proposition A contract or a cafeteria services contact
a history of business stability, integrity in employee relations, and the financial ability to

pay a living wage (Ord. 99-0048 " 1 (part), 1999).

2 201.060 Employer Retaliation Prohibited

No employer shall take an adverse action causing a loss of any benefit of employment,
of any contract benefit, or any statutory benefit to any employee, person, or other entity,
who has reported a violation of this chapter to the Board of Supervisors or to one or
more of their offices, to the County Chief Executive Officer, or to the County Auditor
Controller, or to the County Department Administering the Proposition A contract or

cafeteria services contract. (Ord. 99-0048 ' 1 (part), 1999.)

2 201.070 Emplovee Retention Rights

In the event that any Proposition A contract or cafeteria service contract is terminated
by the County prior to its expiration, any new contract with a subsequent employer for
such services shall provide for the employment of the predecessor employer’s

employees as provided in this section.

A "Retention employee” is an employee of a predecessor employer.

1. Who is not an exempt employee under the minimum wage and maximum

hour exemptions defined in the Federal Fair Labor Standards Act.

2. Who has been employed by an employer under a predecessor
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Proposition A contract or a predecessor cafeteria services contract for at least six

months prior to the date of a new contract, and

3 Who is or will be terminated from his or her employment as a result of the

County entering into a new contract.

B. Subsequent employers shall offer employment to all retention employees who

are qualified for such jobs.
C. A subsequent employer is not required to hire a retention employee who:

1 Has been convicted of a crime related to the job or his or her job

performance; or

2 FEails to meet any other County requirement for employees of a

Contractor.

D. A subsequent employer may not terminate a retention employee for the first 90
days of employment under a new contract, except for cause. Thereafter a subsequent
employer may retain a retention employee on the same terms and conditions as the

subsequent employer’s other employees. (Ord. 99-0048 ' (part), 1999.)

2 201.080 Enforcement and Remedies

For violation of any of the provisions of this chapter:
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A. An employee may bring an action in the courts of the State of California for

damages caused by an employer’s violation of this chapter.

B. The County Department Head responsible for administering a Proposition A
contract or a cafeteria services contract may do one or more of the following in

accordance with such instructions as may be issued by the Chief Executive Officer.

1. Assess liquidated damages as provided in the contract; and/or

2 Recommend to the Board of Supervisors the termination of the contract;

and/or

3. Recommend to the Board of Supervisors that an employer be barred from
award of future County contacts for a period of time consistent with the seriousness of
the employer’s violation of this chapter, in accordance with Section 2.202.040 of this
code.

2.201.090 Exceptions

A. Other Laws. This chapter shall not be interpreted or applied to any employer
or to any employee in a manner inconsistent with United States or California laws.
B. Collective Bargaining Agreements. Any provision of this chapter shall be

superseded by a collective bargaining agreement that expressly so provides.

C. This chapter shall not be applied to any employer which is a nonprofit

corporation qualified under Section 501(c)(3) of the Internal Revenue Code.
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D. Small Businesses. This chapter shall not be applied to any employer which is

a business entity organized for profit, including but not limited o any individi.sal,
partnership, corporation, joint venture, association or cooperative, which entity:

1 s not an affiliate or subsidiary of a business dominant in its field of
operation; and

2. Has 20 or fewer employees during the contract period, including full time
and part time employees; and

3. Does not have annual gross revenues in the preceding fiscal year which if

added to the annual amount of the contract awarded exceed $1,000,000.00; or

4. If the business is a technical or professional service, does not have
annual gross revenues in the preceding fiscal year which if added to the annual amount
of the contract awarded exceed $2,500,000.00.

“Dominant in its field of operation” means having more than 20 employees, including
full time and part time employees, and more than $1,000,000.00 in annual gross
revenues or $2,500,000.00 in annual gross revenues if a technical or professional
service.

“Affiliate or subsidiary of a business dominant in its field of operation” means a
business which is at least 20 percent owned by a business dominant in its field of
operation, or by partners, officer, directors, majority stockholders, or their equivalent, of
2 business dominant in that field of operation. (Ord 99-0055 ' 1, 1999: Ord 99-0048 "1
(part), 1999.)

2.201.100 Severability

If any provision of this chapter is found invalid by a court of competent jurisdiction, the

remaining provisions shall remain in full force and effect (Ord. 99-0048 ' 1 (part), 1999.)
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EXHIBIT E

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT, CONFIDENTIALITY.,
AND COPYRIGHT ASSIGNMENT AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot
begin on the Contract until County receives this executed document.)

CONTRACTOR NAME
Contract No.

Employee Name

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide certain services

1o the County. The County requires your signature on this Contractor Employee Acknowledgement, Confidentiality, and
Copyright Assignment Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced

contract. | understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do
not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by viriue of my performance
of work under the above-referenced contract. | understand and agree that | do not have and will not acquire any rights or
benefits from the County of Los Angeles pursuant to any agreement between any person of entity and the County of
Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and
agree that my continued performance of work under the above-referenced contract is contingent upon my passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction
of the County, any such investigation shall result in my immediate release from performance under this and/or any future
contract.

CONFIDENTIALITY AGREEMENT:

| may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access

to confidential data and information pertaining to persons and/or entities receiving services from the County. in addition,
I may also have access to proprietary information supplied by other vendors doing business with the County of Los Angeles.
The County has a legal obligation to protect all such confidential data and information in its possession, especially data and
information concerning heaith, criminal, and welfare recipient records. | understand that if | am involved in County work, the
County must ensure that |, too, will protect the confidentiality of such data and information. Consequently, | understand that
| must sign this agreement as a condition of my work to be provided by my employer for the County. | have read this
agreement and have taken due time to consider it prior to signing.
Initials of Signer
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EXHIBITE

Contractor Name Contract No.

Employee Name

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to the above-referenced contract between my employer and the County of Los Angeles. | agree to forward all

requests for the release of any data or information received by me to my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprigtary information and all other original materials produced, created, or provided to or by me under the
above-referenced contract. | agree to protect these confidential materials against disclosure to other than my employer or
County employees who have a need to know the information. | agree that if proprietary information supplied by other County
véndors is provided to me during this employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other
person of whom | become aware. | agree to return all confidential materials to my immediate supervisor upon

completion of this contract or termination of my employment with my employer, whichever occurs first.

COPYRIGHT ASSIGNMENT AGREEMENT

| acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME!

POSITION:
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EXHIBIT EA
NON-EMPLOYEE ACKNOWLEDGEMENT, CONFIDENTIALITY,
AND COPYRIGHT ASSIGNMENT AGREEMENT
(any reference to Copyright Assignment would apply to
Information Technology Contracts only)

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot
begin on the Contract until County receives this executed document.)

CONTRACTOR NAME

Contract No.

Non-Employee Name

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles fo provide certain services
to the County. The County requires your signature on this Non-Employee Acknowledgement, Confidentiality, and Copyright
Assignment Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above has exclusive control for purposes of the above-referenced
contract. | understand and agree that | must rely exclusively upon the Contractor referenced above for payment of salary
and any and all other benefits payable fo me or on my behalf by virtue of my performance of work under the above-
referenced contract.

[ understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever andthatido
not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance
of work under the above-referenced contract. | understand and agree that | do not have and will not acquire any rights or
benefits from the County of Los Angeles pursuant to any agreement between any person or entity and the County of
Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and
agree that my continued performance of work under the above-referenced contract is contingent upon my passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction
of the County, any such investigation shall resuit in my immediate release from performance under this and/or any future
contract.

CONFIDENTIALITY AGREEMENT:

| may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access
to confidential data and information pertaining to persons and/or entities receiving services from the County. In addition,
I may also have access to proprietary information supplied by other vendors doing business with the County of Los Angeles.
The County has a legal obligation to protect all such confidential data and information in its possession, especially data and
information concerning health, criminal, and welfare recipient records. | understand thatif am involved in County work, the
County must ensure that |, too, will protect the confidentiality of such data and information. Consequently, | understand that
I must sign this agreement as a condition of my work to be provided by the above-referenced Contractor for the County. |
have read this agreement and have taken due time to consider it prior to signing.

Initials of Signer
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EXHIBIT EA

Coniracior Name Contract No.

Non-Employee Name

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to the above-referenced contract between the above-referenced Contractor and the County of Los Angeles.
I agree to forward all requests for the release of any data or information received by me to the above-referenced
Contractor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprietary information, and all other original materials produced, created, or provided to or by me under the
above-referenced contract. | agree to protect these confidential materials against disclosure to other than the above-
referenced Contractor or County employees who have a need to know the information. 1 agree that if proprietary information
supplied by other County vendors is provided to me, | shall keep such information confidential.

| agree to report to the above-referenced Contractor any and all violations of this agreement by myself and/or by any other
person of whom | become aware. | agree to return all confidential materials to the above-referenced Contractor upon
completion of this contract or termination of my services hereunder, whichever occurs first.

COPYRIGHT ASSIGNMENT AGREEMENT

| agree that all materials, documents, software programs and documentation, written designs, plans, diagrams, reports,
software development tools and aids, diagnostic aids, computer processable media, source codes, object codes, conversion
aids, training documentation and aids, and other information and/or tools of all types, developed or acquired by me in whole or
in part pursuant to the above referenced contract, and all works based thereon, incorporated therein, or derived therefrom shall
be the sole property of the County. In this connection, | hereby assign and transfer to the County in perpetuity for all purposes
all my right, title, and interestin and to all such iterns, including, but not limited to, all unrestricted and exclusive copyrights, patent
rights, trade secret rights, and all renewals and extensions thereof. Whenever requested by the County, | agree to promptly
execute and deliver to County all papers, instruments, and other documents requested by the County and to promptly perform
ail other acts requested by the County to carry out the terms of this agreement, including, but not limited to, executing an
assignment and transfer of copyright in a form substantially similar to Exhibit H1, attached hereto and incorporated herein by
reference.

The County shall have the right to register all copyrights in the name of the County of Los Angeles and shall have the
right to assign, license, or otherwise transfer any and all of the County's right, title, and interest, including, but not limited
to, copyrights, in and fo the items described above.

| acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBITF

NOTICE TO PUBLIC ENTITY
For Privacy Considerations

Fold back along dotted line prior to copying for release to general public (private persons).

(Paper Size then 8-1/2 x 11).

I, , the undersigned am

(Name - print)

with the authority to act

(Position in business)

for and on behalf of

(Name of business and/or contractor)

certify under penalty of perjury that the records or copies

thereof submitted and consisting of

(description, no. of pages)
are the originals or true, full, and correct copies of the originals which depict the payroll
record(s) of the actual disbursements by way of cash, check, or whatever form to the

individual or individuals named.

Dated: Signature

A public entity may require a more strict and/or more extensive form of certification.
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EXHIBIT G

EDWARD R. ROYBAL
COMPREHENSIVE HEALTH CENTER

ESTIMATED NUMBER OF PROCEDURES TO BE PROVIDED ANNUALLY?*

|. Procedures Number Per
Year
Diagnostic 18,926
Preventative 4,691
Restorative 3,254
Endodontics 1,137
Periodontics 2,969
Prosthodontic 347
Oral Surgery 397
Other” 3,354
Total 35,075
Patient Visits 9,954

*May include denture fittings, denture adjustments, and denture preparation.
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Exhibit H
IRS NOTICE 1015
(Obtain latest version from IRS website -
hitp:/ftp.fedworld.gov/pub/irs-pdi/n101 5.pdh

Department of the Treasury
Internal Revenue Service
Notice 1015

{Rev. October 2001)

Have You Told Your Employees About the Earned Income Credit (EIC)?

What is the EIC?

The EIC is a refundable tax credit for certain workers.

A change to note. Workers cannot claim the EIC if their 2001 investment income (such as interest and
dividends) is over $2,450.

Which Employees Must | Notify About the EIC? You must notify each employee who worked for you at

any time during the year and from whom you did not withhold income tax. However, you do not have to

notify any employee who claimed exemption from withholding on Form W-4, Employee's Withholding

Allowance Certificate.

Note: You are encouraged to notify each employee whose wages for 2001 are less than $32,121 that he or she
may be eligible for the EIC.

How and When Must | Notify My Employees? You must give the employee one of the following:

°  The IRS Form W-2, Wage and Tax Statement, which has the required information about the EIC on the back of
Copy B.

o A substitute Form W-2 with the same EIC information on the back of the employee's copy that is on Copy B of
the IRS Form W-2.

°  Notice 797, Possible Federal Tax Refund Due to the Earned Income Credit (EIC).

°  Your written statement with the same wording as Notice 797.

If you are required to give Form W-2 and do so on time, no further notice is necessary if the Form W-2 has the
required information about the EIC on the back of the employee's copy. If a substitute Form W-2 is given on time
but does not have the required information, you must notify the employee within 1 week of

the date the substitute Form W-2 is given. If Form W-2 is required but is not given on time, you must give

the employee Notice 797 or your written statement by the date Form W-2 is required to be given. if Form

W-2 is not required, you must notify the employee by February 7, 2002.

You must hand the notice directly to the employee or send it by First-Class Mail to the employee’s last
known address. You will not meet the notification requirements by posting Notice 797 on an employee
bulletin board or sending it through office mail. However, you may want to post the notice to help inform
all employees of the EIC. You can get copies of the notice by calling 1-800-829-3676. You can also get
the notice from the IRS Web Site at www.irs.gov.

How Will My Employees Know If They Can Claim the EIC?
The basic requirements are covered in Notice 797. For more detailed information, the employee needs to
see the 2001 instructions for Form 1040, 1040A, 1040EZ, or Pub. 596, Earned income Credit.

How Do My Employees Claim the EIC?

Eligible employees claim the EIC on their 2001 tax return. Even employees who have no tax withheld
from their pay or owe no tax can claim the EIC and get a refund, but they must file a tax return {0 do so.
For example, if an employee has no tax withheld in 2001 and owes no tax but is eligible for a credit of
$791, he or she must file a 2001 tax return fo get the $791 refund.

How Do My Employees Get Advance EIC Payments?

Eligible employees who expect to have a qualifying child for 2001 can get part of the credit with their pay
during the year by giving you a completed Form W-5, Earned Income Credit Advance Payment Certificate.
You must include advance EIC payments with wages paid to these employees, but the payments are not
wages and are not subject to payroll taxes. Generally, the payments are made from withheld income,
social security, and Medicare taxes. For details, see Pub. 15, Employer's Tax Guide.

Notice 1015  (Rev. 10-2001)
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Exhibit |

BUSINESS ASSOCIATE
PROTECTED HEALTH INFORMATION DISCLOSURE AGREEMENT

Under this Agreement, Contractor (“Business Associate”) provides services
(“Services”) to County (“Covered Entity”) and Business Associate receives, has access
to or creates Protectéd Health Information in order to provide those Services. Covered
Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA"), and regulations
promulgated thereunder, including the Standards for Privacy of Individually Identifiable
Health Information (“Privacy Regulations”) and the Health Insurance Reform: Security
Standards (“the Security Regulations”) at 45 Code of Federal Regulations Parts 160
and 164 (“together, the “Privacy and Security Regulations”).

The Privacy and Security Regulations require Covered Entity to enter into a
contract with Business Associate in order to mandate certain protections for the privacy
and security of Protected Health Information, and those Regulations prohibit the
disclosure to or use of Protected Health Information by Business Associate if such a
contract is not in place;

Therefore, the parties agree as follows:
DEFINITIONS
141 “Disclose” and “Disclosure” mean, with respect to Protected Health
Information. the release, transfer, provision of access to, or divulging in any other

manner of Protected Health Information outside Business Associate’s internal
operations or to other than its employees.

12 “Electronic Media” has the same meaning as the term “electronic media” in
A5C F.R. § 160.103. Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk,
optical disk, or digital memory card; or (2) Transmission media used to exchange
information already in electronic storage media. Transmission media include, for
example, the internet (wide-open), extranet (using internet technology to link a
business with information accessible only to collaborating parties), leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic storage media. Certain fransmissions,
including of paper, via facsimile, and of voice, via telephone, are not considered
to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission.
The term “Electronic Media” draws no distinction between internal and external
data, at rest (that is, in storage) as well as during transmission.

13  “Electronic Protected Health Information” has the same meaning as the term
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

EXHI- 1



Exhibit |

14 “Individual” means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(g).

15 *“Protected Health Information” has the same meaning as the term “protected
health information” in 45 C.F.R. § 164.501, limited to the information created or
received by Business Associate from or on behalf of Covered Entity. Protected Health
information includes information that (i) relates to the past, present or future physical or
mental health or condition of an Individual; the provision of health care to an Individual,
or the past, present or future payment for the provision of health care to an Individual;
(ii) identifies the Individual (or for which there is a reasonable basis for believing that the
information can be used to identify the Individual); and (jii) is received by Business
Associate from or on behalf of Covered Entity, or is created by Business Associate, or
is made accessible to Business Associate by Covered Entity. “Protected Health
Information” includes Electronic Health Information.

16 “Required By Law” means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in a
court of law. Required by law includes, but is not limited to, court orders and court-
ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information: a civil or an authorized investigative demand,;
Medicare conditions of participation with respect to health care providers participating in
the program; and statutes or regulations that require the production of information,
including statutes or regulations that require such information if payment is sought
under a government program providing benefits.

1.7 “Security Incident” means the attempted or successful unauthorized access,
Use, Disclosure, modification, or destruction of information in, or interference with
system operations of, an Information System which contains Electronic Protected
Health Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by Business
Associate to constitute an actual threat to the Information System.

18 “Services” has the same meaning as in the body of this Agreement.
19 “Use” or “Uses” mean, with respect to Protected Health Information, the sharing,

employment, application, utilization, examination or analysis of such Information
within Business Associate’s internal operations.

110 Terms used, but not otherwise defined in this Paragraph shall have the same
meaning as those terms in the HIPAA Reguiations.

OBLIGATIONS OF BUSINESS ASSOCIATE

21 Permitted Uses and Disclosures of Protecied Health Information. Business
Associate:
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(a) shall Use and Disclose Protected Health Information as necessary to
perform the Services, and as provided in Sections 2.3, 2.4, 2.5, 26,2.7,28,4.3
and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon
request;

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i)  Use Protected Health Information; and

(i) Disclose Protected Health Information if the Disclosure is Required
by Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose.

22 Adequate Safequards for Protected Health Information. Business Associate:

(@) Shall implement and maintain appropriate safeguards to prevent the Use
or Disclosure of Protected Health Information in any manner other than as
permitted by this Paragraph. Business Associate agrees to limit the Use and
Disclosure of Protected Health Information to the minimum necessary in
accordance with the Privacy Regulation’s minimum necessary standard.

(b) effective as of April 20, 2005, specifically as to Electronic Health
Information, shall implement and maintain administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity,
and availability of Electronic Protected Health Information.

23 Reporting Non-Permitted Use or Disclosure and Security Incidents. Business
Associate shall report to Covered Entity each Use or Disclosure that is made by
Business Associate, its employees, representatives, agents or subcontractors but is not
specifically permitted by this Agreement, as well as, effective as of April 20, 2005, each
Security Incident of which Business Associate becomes aware. The initial report shall
be made by telephone call to the Departmental Privacy Officer, telephone number
1(800) 711-5366 within forty-eight (48) hours from the time the Business Associate
becomes aware of the non-permitted Use or Disclosure or Security Incident, followed by
a full written report no later than ten (10) business days from the date the Business
Associate becomes aware of the non-permitted Use or Disclosure or Security Incident
to the Chief Privacy Officer at:

Chief Privacy Officer

Kenneth Hahn Hall of Administration
500 West Temple St., Suite 525

Los Angeles, CA 90012
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24 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of
the requirements of this Paragraph.

25 Availability of Internal Practices. Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records relating to
the Use and Disclosure of Protected Health Information available to the Secretary of the
federal Department of Health and Human Services for purposes of determining
Covered Entity’s compliance with the Privacy and Security Regulations. Business
Associate shall immediately notify Covered Entity of any requests made by the
Secretary and provide Covered Entity with copies of any documents produced in
response to such request.

26 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make the Protected Health
Information specified by Covered Entity available to the Individual(s) identified by
Covered Entity as being entitled to access and copy that Protected Health Information.
Business Associate shall provide such access for inspection of that Protected Health
Information within two (2) business days after receipt of request from Covered Entity.
Business Associate shall provide copies of that Protected Health Information within five
(5) business days after receipt of request from Covered Entity.

27 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make any amendments to
Protected Health Information that are requested by Covered Entity. Business Associate
shall make such amendment within ten (10) business days after receipt of request from
Covered Entity in order for Covered Entity to meet the requirements under 45 C.F.R. §
164.526.

28 Accounting of Disclosures. Upon Covered Entity’s request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected Health
Information made by Business Associate or its employees, agents, representatives or
subcontractors.

[Optional, to be used when all Uses and Disclosures permitted in order {o
perform the Services will be for the Covered Entity’s payment or health care
operations activities: However, Business Associate is not required to provide an
accounting of Disclosures that are necessary to perform the Services because
such Disclosures are for either payment or health care operations purposes, or
both.]

Any accounting provided by Business Associate under this Section 2.8 shall
include: (a) the date of the Disclosure; (b) the name, and address if known, of
the entity or person who received the Protected Health Information; (c) a brief
description of the Protected Health Information disclosed; and (d) a brief
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statement of the purpose of the Disclosure. For each Disclosure that could
require an accounting under this Section 2.8, Business Associate shall document
the information specified in (a) through (d), above, and shall securely maintain
the information for six (8) years from the date of the Disclosure. Business
Associate shall provide to Covered Entity, within ten (10) business days after
receipt of request from Covered Entity, information collected in accordance with
this Section 2.8 to permit Covered Entity to respond to a request by an Individual
for an accounting of disclosures of Protected Health Information in accordance

with 45 C.F.R. § 164.528.
OBLIGATION OF COVERED ENTITY

31 Obligation of Covered Entity. Covered Entity shall notify Business Associate of
any current or future restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s performance of the Services, and
Business Associate shall thereafter restrict or limit its own uses and disclosures
accordingly.

TERM AND TERMINATION

41 Term. The term of this Paragraph shall be the same as the term of this
Agreement. Business Associate’s obligations under Sections 2.1 (as modified by
Section 4.2),2.3,24,2.5,2.6, 2.7, 2.8, 4.3 and 5.2 shall survive the termination or
expiration of this Agreement.

42 Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon Covered Entity’'s knowledge of a material

breach by Business Associate, Covered Entity shall either:

(a) Provide an opportunity for Business Associate to cure the breach or end the
violation and terminate this Agreement if Business Associate does not cure the
breach or end the violation within the time specified by Covered Entity;

(b) Immediately terminate this Agreement if Business Associate has breached a
material term of this Agreement and cure is not possible; or

(c) If neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary of the federal Department of Health and Human
Services.

43 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or created
or received by Business Associate on behalf of Covered Entity. This provision
shall apply to Protected Health Information that is in the possession of
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subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall provide
to Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Agreement to such Protected Health Information and limit further Uses and
Disclosures of such Protected Health Information to those purposes that make
the return or destruction infeasible, for so long as Business Associate maintains
such Protected Health Information. :

MISCELLANEOUS

51

5.2

5.3

54

5.5

5.6

No Third Party Beneficiaries. Nothing in this Paragraph shall confer upon any
person other than the parties and their respective successors or assigns, any
rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from
Business Associate, or create Protected Health Information for Business
Associate, on behalf of Covered Entity, to execute a written agreement obligating
the agent or subcontractor to comply with all the terms of this Paragraph.

Relationship to Services Agreement Provisions. In the event that a provision of
this Paragraph is contrary to & another provision of this Agreement, the provision
of this Paragraph shall control. Otherwise, this Paragraph shall be construed
under, and in accordance with, the terms of this Agreement.

Requlatory References. A reference in this Paragraph to a section in the Privacy
or Security Regulations means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph shall be resolved in favor of a
meaning that permits Covered Entity to comply with the Privacy and Security
Regulations.

Amendment. The parties agree to take such action as is necessary to amend

this Paragraph from time to time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security Regulations.
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EXHIBIT J

SAFELY SURRENDERED BABY LAW

Posters and Fact Sheets are available in English and Spanish for printing purposes at
the following website:

www.babysafela.org
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EXHIBIT I

Wt Iz the Safely Surrendersd Baby Lew® What kappens to the pargrd?

Cafifornis’s Safely Surrandersd Babwy Law sllows parants o give Criea the parentig] has sfalyurmed overhe by, rmy ars frea R on
v dhsir baby corfidenbally. As long asths by has not bean

sbuzed or neglented, parants msy give up their newiern without Why is Caifernia deing $hisT

fagr of arrast ar prosecution. The pupess of the Sefely Sumendemd Baby Law (s o proted hatias

frem haing skandoned by rair parants and pebentially baing hurbor

How dozs # kT wited. ¥ou may hawe Reard irsgls siries of babiss e indumpsters
& disirassad parant who is unable o urmwilling 1o csre for 2 baby or publie bathrooms, Tra parants who committed these Ity may
ean =gaily, ronfidentialy and safelygve upa baby within thrae v bean undsr severs amcionsl dimresg, The mothears oy haswe
days of br, The haby must be handed o an emgloysa atalos riddenther pregnandes, feariul af whahweuld heppen Fiheir
Zrpeles County smengancy ream o fire stafion. As long as the ahild Farmiies ound out. Becsuse they wera afrmid and had nowhers o
shows no signs of abuse of neqhect, no nams or mhhar inforrmation i surn for help, they sbandored theirirfarts. Abargdening = beby puls
recyinad, Incoae tha parent changas hig o har mird et a later gabe the child in sxdrama danger. 1tis ds2 Hlagal, Too often, madisin
and wants the baty back, winrkars will uss bracslels 1o help sonnect the baby's desth. Besause of the Sefaty Surmendered Baby Low, this
hem to sach offer. One bracalstwil be plcsd on ths by, and 3 tragady dossnt avar hawe 4 happen in Calffemia agHn.
rratering brecslet wil b gwan o the parant.

A babyr's shary
What i & parent wanis the baby bank? 2t 8:30 2 m. on Thursy, July 26, 3002, s healthy neskem haby
Harants who changs their minds san Begin tha process of was brougHt to St Bamandina Kedical Garter in San Bernard na
radaiming their newtoms witrin 14 days. These parents sheuld undariha provisions of tha California Safel Surmndersd Baby Law.
call the Lcs Angeles County Deparimant of CHidren and Family A the law states, the biby's mother dd net hase identify bersaif.
Sardoss st -BDO-G40-4000. Whanthe babywas hraugH 1o the smemency roam, e was

sxarrined by 2 padisirician, who detarmined that the beoywas
Can only 3 parent bring i He lnaly? realthy srd deing fine. Hawas placed with a lcving Tamily while the
|n mast sases, 9 parentwill bing in the baby, Tre low sllows adoption pmcess wWas gharbed.

ather peaple o bring ir tha baty Fihey have legal susboy.

Does the parent hawe o cgll betors bringing in ke baby?
We. & parsnt gan kingin @ bty anyfirme, 24 hours 2 day, 7 days
2 wask 50 long as the parent gives Y= haby fo someons whe
worss at the hespital or fire ghation.

Every baby deserves a chanpe Tors

Daoes o parent have o #all anything o the peopi

taking the baby? | Ahe’:a%hg.a’?ﬁ' ,g e yau knew s
Mo, Hmwewar, hespital parsanns will ask e gararit to fill sut = mﬁ% , ﬁ?rmg a an oning a new _fem, ]
quesfionnairs designad b gather impartant madieal Hstory her know there are other options.

irfermaticn, which is wary usedul in garing for e chid, Although
snesuraged, filing aut tha quesianmirg is rot remuired,

Wihat happens to the by ?
Thi baby will ba exsmined and gheen medical reatmant, reedad.
Thamthe babywil e placed in 2 pre-adeplve hama.
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20ud e I Ley de Entregs de Bebés Sin Peligre?

3 Ly de Enfregs de Bebés Sin Peligm de California penmits
3 los padres snfreger a su recién naddo confidendalments.
Siempra que =l bab e hays suffide sbuso ri nagligancis,
modres pusden eniregsr 8 su reclén nacids sin temaer a ser
arrashados o procesados,

& Thems Bunclona?

£l padralmadrs son dificufisdes que no pusda o po guiers cuigdar
ds = meeiEn nedde pusde enfragst en forma hegd, sorfidencid
sequra, dertre de los ires diss del racimianto, El bebé debe ser
srirageds 8 un emplzadods une sala de smamgencies oda un
ruartsl ds bomberos del Condado de Lo Angeles. Siemprs que

gl bebé no presents signes de sbuso o negligensis, ne serd
neresana suministrar nombres i infamaddn siguna. 3 al
padredmisde carckis de opinidn pesteiomerts y desea recuperar
@ su hebé, los rabajadores utilizarin brazslelss para pader
vincularios. Bl hebé levard un brazaieta v el padredmadra recibird
urt breealate igual,

20ué poss of of padre/madre dessa recupsrar

A su heba?

Los padres cus earrkizn da opinidn pueden empazar &l poceso de
redsarmar 35U resiEn nasido dentro de los 14 diBs. Estos padires
deberan llarmar d Uspartamsrbo de Servidos para Mifiosy Familias
{Dapartmsnt of Chikden and Farily Services)del Condedo de Los
Angelas, al 1-800-540-4000.

1 56k0 log padres podrdn Tever 8l recién necide?

En la mayeris de los casos, las pedres son los que levan al
bab&. La ley parmite qui oiras personas lleven al bebé sl tlarmen
la custodiz legsl del meror.

2los padres doben Bamar antes de Bevear al belbed?
Mo, B padreimadre pusde llevar s su babé en cusiguisr
mermento, 135 24 horas del dig, los 7 dias de 1s semans,
migntras que amtregus 3 su bebé g un smpleado dal hospital
o de un cuarts! da bombares.

LE=s nooas us o podrelmades dige alge a las
porsonas gus reciben al beba?

Ma. Sin embargoe, sl peresral del hospital le pedird gue llena un
cusshonara non la finalided de recabar antecadantes médiccs
importantes, qus resultan des gran utilidad para los cuidados qus
megibirg ol hebé. Es resomendade llenar este cusstionario, pera
na &s chligaterin hacera.

L0 cocurmried ocon ol heba?

El bebe seré examirads y, de zer necasario, radbird raemisme
madies, Lusgo o bekd se eniregard 8 un hogar prasdeptivo.
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2hud pasard con el padre’madrs?

Lina wez qus los padres hayan smiregede 3 su bebé an forma
sagurs, seran libres ds irse.

LAPor spid Calfornls hace asin?

Lz finsidad da la Lay d= Enirens de Babés Bin Peligro as
probeger 3 s bebds del sbandono por perte de sus padnesys la
resibilided de que mueran o suffran dafies, Usted prebablemants
rasa escuchade Hstorias irigoss sobre bebés abandonados an
basuraros o sn bafes plkbices. Es posible qua los padres que
gometieron sstos actos Mayan sstado afravesande diffcultades
emocdionabes greves. Las medres puaden haber ooullada su
arrbarazo, portemor a lo gue pesarfa gi sus Tamilias sa enteraran,
Abardonaron a sus recdén neddes pomus ienian misde ¥ no lenian
sdende recurrir para abtensr ayuda, Bl shardano de un redén
nacide o pons 20 una siugcidnds pelgo sddrermo. Adsmas =8
flagal. Muy a manudo sl abandono povocs B muerts del bebé.
#Ahors, graciss 3 8 Ley de Entregs de Bebés 8in Peligm, ssts
tragadia ya no debe suneder nunea més an Califormia.

Historia de an babd

B las BU30 aum. del jueves 25 de julio de 2002, & =niregd un
bebé redEn nagido saludable en el 8t Bemardine Medical Tenter
an Ban Bemamdiro, an sirtud de las disposicionas da la Ley da
Enirega d= Bebés &in Paligro. Garmo lo astablecs la ley, la madre
dal bebé no se tueo que identificar. Cusndo e bebé llegd s la
ssla de emergendas, un pedisira lo revisd y determing que =
behé sstabva saludable v notenia problemas. El bebéfus
ubinads con ung buers familia, mientrss s inidaben o Témites
da sdepeion,

Lads recidn nacido merecs una
oporiunidad de fensr una vids salucksbie.
Bt glguien oue usted conoee gsi3 pensando
an abandonar 2 un recién necido, Midrmeala
gué ofras opoiones Sane.

Es meior que ks muferes busquen ayuda para recihir atencion medicay sssscramiento adecuada

qu




Exhibit K

LISTING OF CONTRACTORS DEBARRED IN LOS ANGELES COUNTY

Vendor Name:

Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

Vendor Name:

Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

Vendor Name:
Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

ADVANCED BUILDING MAINTENANCE

6/14/2005 Debarment End Date: 6/13/2008

Michael Sullivan Erlinda Sullivan

INSPECTION ENGINEERING CONSTR

Inspection Engineering Construction
6/13/2006 Debarment End Date: 6/12/2016

Jamal Deaifi

MTS ADVANCED CORP.

2/8/2005 Debarment End Date: 2/7/2008

Emir Khan / Zulaine Hernandez
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CHARITABLE CONTRIBUTIONS GERTIFICATION

Exhibit

Company Name

Address

Internal Revenue Service Emplover ldentification Number

California Regisiry of Charitable Trusts *CT" number (if applicable)

The Nenprofit Integrity Act (SB 1262, Chapter 918) added requirements to Califomia's
Supemsaon of Trusiees and Fundraisers for Charitable Purposes Act which requlates

those rece:vmg and raising charitable contributions. _
CERT!_F!CAT!ON YES

IProposer or Contractor has examined its activities and { )

determined that it does not now recsive or raise charilable

contributions regulated under California’s Supervision of Trustess and
. Fundraisers for Charitable Purposes Act. If Proposer. engages in.
activities 'subjecting it to those laws during the term of a County
“contract, it will imely comply with them and provide County a copy of
its initial regisiration with the California State Atiomey General‘
Registry of Chamable Trusts when filed.

OR

Proposer or Contractor is registered with the California Registry of *{ )

Charilable Trusis under the CT number listed above and is in
compliance wilh its registration and reporting requirements under .
California law. Attached is a copy of its most recent filing with the
Regisiry of Charitable Trusts as required by Title 11 California Code

of Regulations, sections 300-301 and Govemnment Code sections
12585-12586.

NC.

R

(

Signature | - Date

Name and Title (please type or print)

)

):A

L
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CONTRACT NO.

DENTAL SERVICES AGREEMENT FOR
EL MONTE COMPREHENSIVE HEALTH CENTER

THIS AGREEMENT is made and entered into this day
of , 2007

by and between COUNTY OF LOS ANGELES
(hereafter "County"),

and " ROGER P. FIELDMAN,
DDS, INC. (hereafter
"Contractor").
WHEREAS, pursuant to California Health and Safety Code Sections 1441 and
1445, County has established and operates, through its Department of Health Services
(hereafter "DHS"), the Los Angeles County Comprehensive Health Center,(hereafter
"CHC"); and
WHEREAS, non-Hospital based dental services are necessary for the needs of
certain sick or injured County patients; and
WHEREAS, pursuant to Section 44.7 of the Los Angeles County Charter as
implemented by Los Angeles County Code Section 2.121.250 et seq., County is
authorized to contract with private businesses to perform personal services when it is
more economical to do so; and
WHEREAS, Contractor is duly licensed and certified under the laws of the State

of California to engage in the business of providing non-hospital based dental services

as described hereunder and possesses the competence, expertise, and personnel



required to provide such services; and

WHEREAS, in response to County's RFP for such services, Contractor has
submitted its proposal to County and desires to provide such services; and

WHEREAS, based on competitive negotiation, DHS has selected Contractor for
recommendation to County's Board of Supervisors to provide such services; and

WHEREAS, this Agreement is authorized by California Government Code
Sections 23004, 26227, and 31000 and California Health and Safety Code Sections
1441, 1445, and 1451,

NOW THEREFORE, the parties hereto agree as follows:

1. TERM:

A. The term of this Agreement shall commence on November 1, 2007
and shall continue in full force and effect through October 31, 2012. The
Agreement may thereafter be extended on a month-to-month basis, for a period
not to exceed six (6) months, through April 30, 2013, upon the mutual agreement
of both parties and contingent upon availability of funds.

B. Contractor may terminate this Agreement by giving at least sixty (60)
days prior written notice to County in the event County materially fails to
discharge its obligations hereunder. Contractor's failure to exercise this right of
termination shall not constitute a waiver of such right which may be exercised in
the event of any subsequent breach. Termination provisions for County are
found in Paragraphs 5 (County's Obligation for Future Fiscal Years), 8
(Indemnification and Insurance), 9 (Contractor Performance During Civil Unrest
or Disaster), 13 (Nondiscrimination in Employment and Affirmative Action), 17
(Covenant Against Contingent Fees), 20 (Records and Audits), 27 (Termination
for Insolvency), 28 (Termination For Default), 35 (Termination for Gratuities), 36

(Termination for Improper Consideration), 37 (Termination for Convenience), 56

-2



(County Lobbyists), 64 (Compliance with Living Wage Program), and 65
(Contractor Responsibility and Debarment) below. Unless otherwise specified, in
the event that this Agreement is terminated as provided hereunder, the submittal
of the termination claim and invoice, the negotiation of a final termination
settlement, and the retention of records, shall be the same as if the notice of
termination had been issued by County terminating all services hereunder
pursuant to Paragraph 37 (Termination for Convenience) below.

C. The term of this Agreement may be extended by Director beyond the
stated expiration date on a month-to-month basis, for a period of time not to
exceed six (6) months, upon the mutual agreement of the both parties. All
provisions of the Agreement in effect on the date the term commences shall
remain in effect for the duration of the extension. Compensation for work
performed during the extension period shall be prorated on a monthly basis
where applicable, and on a daily basis for time periods of less than a month.

If Director and Contractor mutually fail to agree to extend the Agreement
on a month-to-month basis as of the expiration date set forth in Paragraph 1.A
above, then the Agreement shall expire on said date.

D. In the event of the expiration or prior termination of the term of this
Agreement, Contractor shall fully cooperate with County to provide for the
transition to whatever service replacement method County determines to be in its
best interest. |

2. DESCRIPTION OF SERVICES:

A. Contractor shall provide dental services for the CHC in the manner
and form as described in the body of this Agreement and in Exhibit A, attached
hereto and incorporated herein by reference.

B. All policies, procedures, and standards are provided by the CHC. The

- 3-



Contractor shall develop from the CHCs’ policies, procedures, and standards
their operational manual.

3. MAXIMUM OBLIGATION OF COUNTY: The Maximum Obligation of

County for Contractor's performance of Proposition A dental services, as set forth in
Exhibit A of this Agreement, is Three Million Six Hundred Forty-Four Thousand Eight
Hundred Dollars ($3.644.800) for the term of the Agreement commencing the date of
Board approval through October 31, 2012.

If sufficient monies are available from federal, State, or County funding sources,
and upon Director’s or his authorized designee’s approval, County may require
additional services and authorize to Contractor an increase to the applicable County
total maximum obligation as payment for such services of no more than ten percent
(10%) at a cost of not more than Three Hundred Sixty-Four Thousand Four Hundred
Eighty Dollars ($364.,480), as determined by County. If the increase exceeds ten
percent (10%) of the County maximum obligation, approval by County’s Board of
Supervisors shall be required. Any such change in any County maximum obligation

shall be effected by an amendment to this Agreement pursuant to the ALTERATION

OF TERMS paragraph of this Agreement.

Upon mutual agreement of County and Contractor, this Agreement may be
extended up to six months beginning November 1, 2012 through April 30, 2013. The
Maximum Obligation of the County during the extended term of the Agreement shall not
exceed Four Hundred Thirty-One Thousand Three Hundred Seventy-Seven Dollars

($431.377).
4. BILLING AND PAYMENT: For all services hereunder, Contractor shall bill

County monthly, in arrears, in accordance with the fees set forth in Exhibit B, attached
hereto and incorporated herein by reference, on billing forms furnished by County,

provided that if County fails to furnish billing forms, Contractor forms will be acceptable.
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County shall pay Contractor within thirty (30) days following receipt of a complete and
correct billing as provided in Exhibit B.

5. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS:

Notwithstanding any other provision of this Agreement, County shall not be obligated for
Contractor's performance hereunder or by any provision of this Agreement during any
of County's future fiscal years unless and until County's Board of Supervisors
appropriates funds for this Agreement in County's Budget for each such future fiscal
year. In the event that funds are not appropriated for this Agreement, then this
Agreement shall terminate as of June 30 of the last County fiscal year for which funds
were appropriated. If the Agreement is terminated due to non-appropriation of funds by
County, County shall be obligated for Contractor's performance pursuant to the
provision of Paragraph 4 "Billing and Payment" up to the date termination as noticed in
writing by the County. County shall notify Contractor in writing of such non-allocation of
funds within five (5) working days of final decision by the Board on non-appropriation of
funds.

G. ADMINISTRATION: Director of DHS, or his duly authorized designee

(hereafter collectively referred to as “Director”), shall have the authority to administer
this Agreement on behalf of County. Director retains professional and administrative
responsibility for the services rendered under this Agreement. This general
responsibility, however, does not relieve Contractor from its specific duties stated
elsewhere under Agreement, including, but not limited to, the obligations (1) to perform
its professional services according to customary quality of care standards in the
community and under Agreement, and (2) to defend the County and other named
agencies and individuals for claims, and to indemnify them for any resultant damages,
based upon Contractor’s failure or alleged failure to satisfy such quality of care

standards. Contractor shall designate in writing a person who shall have the authority
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to administer this Agreement on behalf of Contractor. The term “Administrator”, as
used in this Agreement, means Health Facility Administrator or his duly authorized
designee.

7. INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and Contractor and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever.

B. Contractor shall be solely liable and responsible for providing to, or on
behalf of, all persons performing services pursuant to this Contract all
compensation and benefits. County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of Contractor.

C. Contractor understands and agrees that all persons performing
services pursuant to this Agreement are, for purposes of Workers'
Compensation liability, the sole employees of Contractor and not employees of
County. Contractor shall be the solely liable and responsible for furnishing any
and all Workers' Compensation benefits to any person as a result of any injuries
arising from or connected with services performed by or on behalf of Contractor
pursuant to this Agreement.

D. The Contractor shall adhere to the provisions stated in Paragraph 14 -
Confidentiality.

8. INDEMNIFICATION AND INSURANCE:
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A. Indemnification: Contractor shall indemnify, defend, and hold

harmless County and its Speciai Districts, elected and appointed officers,
employees, and agents from and against any and all liability and expense,
including but not limited to demands, claims, actions, fees, costs, and expenses
(including attorney and expert witness fees), arising from or connected with
Contractor's acts and/or omissions arising from and/or relating to this Agreement.

B. General Insurance Requirements: Without limiting Contractor's

indemnification of County, and during the term of this Agreement, Contractor
shall provide and maintain, and shall require all of its subcontractors to maintain,
the following programs of insurance specified in this Agreement. Such insurance
shall be primary to and not contributing with any other insurance or self-
insurance programs maintained by County, and such coverage shall be provided
and maintained at Contractor's own expense.

1. Evidence of Insurance: Certificate(s) or other evidence of

coverage satisfactory to County shall be delivered to Department Contract
Administrator Name and Address prior to commencing services under this
Agremeent. Such certificates or other evidence shall:

(a)  Specifically identify this Agreement.

(b)  Clearly evidence all coverages required in this
Agreement.

(c)  Contain the express condition that County is to be
given written notice by mail at least thirty (30) calendar days in
advance of cancellation for all policies evidenced on the certificate
of insurance.

(d)  Include copies of the additional insured endorsement

to the commerical general liability policy, adding County of Los
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Angeles, its Special Districts, its officials, officers, and employees
as insureds for all activities arising from this Agreement.

(e)  Identify any deductibles or self-insured retentions for
County's approval. County retains the right to require Contractor to
reduce or eliminate such deductibles or self-insured retentions as
they apply to County, or, require Contractor to provide a bond
guaranteeing payment of all such retained losses and related
costs, including, but not limited to, expenses or fees, or both,
related to investigations, claims administrations, and legal defense.
Such bond shall be executed by a corporated surety licensed to

transact business in the State of California.

2. Insurer Financial Ratings: Insurance is to be provided by an
insurance company acceptable to County with an A.M. Best rating of not
less than A:VII, unless otherwise approved by County.

3. Failure to Maintain Coverage: Failure by Contractor to

maintain the required insurance, or to provide evidence of insurance
coverage acceptable to County, shall constitute a material breach of
contract upon which County may immediately terminate or suspend this
Agreement. County, at its sole option, may obtain damages from
Contractor resulting from said breach. Alternatively, County may
purchase such required insurance coverage, and without further notice to
Contractor, County may deduct from sums due to Contractor any premium
costs advanced by County for such insurance.

4, Notification of Incidents, Claims or Suits: Contractor shall

report to County:

(a)  any accident or incident relating to services
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performed under this Agreement which involves injury or property
damage which may result in the filing of a claim or lawsuit against
Contractor and/or County. Such report shall be made in writing
within 24 hours of occurrence.

(b)  any third party claim or lawsuit filed against
Contractor arising from or related to services performed by
Contractor under this Agreement.

(c) any injury to a Contractor employee which occurs on
County property. This report shall be submitied on a County "Non-
employee Injury Report” to County contract manager.

(d)  anyloss, disappearance, destruction, misuse, or theft
of any kind whatsoever of County property, monies or securities
entrusted to Contractor under the terms of this Agreement.

5. Compensation for County Costs: In the event that Contractor

fails to comply with any of the indemnification or insurance requirements

of this Agreement, and such failure to comply results in any results to

County, Contractor shall pay full compensation for all costs incurred by

County.

8. Insurance Coverage Requirements for Subcontractors:

Contractor shall ensure any and all subcontractors performing services

under this Agreement meet the insurance requirements of this Agreement

by either:

(a)  Contractor providing evidence of insurance covering
the activities of subcontractors, or
(b)  Contractor providing evidence submitted by

subcontractors evidencing that subcontractors maintain the
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required insurance coverage. County retains the right to obtain
copies of evidence of subcontractor insurance coverage at any

time.

7. Insurance Coverage Requirements:

A. General Liability insurance (written on 1SO policy form

CG 00 01 or its equivalent) with limits of not less than the following:

General Aggregate: $2 million
Products/Completed
Operations Aggregate: $1 million

Personal and Advertising Injury:  $1 million
Each Occurrence: $1 million

B. Automobile Liability insurance (written on ISO policy

form CA 00 01 or its equivalent) with a limit of liability of not less
than $1 million for each accident. Such insurance shall include
coverage for all "owned", "hired" and "non-owned" vehicles, or
coverage for "any auto".

C. Workers Compensation and Emplovers' Liability

insurance providing workers compensation benefits, as required by
the Labor Code of the State of California or by any other state, and
for which Contractor is responsible. If Contractor's employees will
be engaged in maritime employment, coverage shall provide
workers compensation benefits as required by the U.S. Longshore
and Harbor Workers' Compensation Act, Jones Aci, or any other
federal law for which Contractor is responsible.

In all cases, the above insurance also shall include
Employers' Liability coverage with limits of not less than the
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following:

Each Accident: $1 million
Disease - policy limit; $1 million
Disease - each employee: $1 million
D. Professional Liability: Insurance covering liability

arising from any error, omission, negligent or wrongful act of
Contractor, its officers or employees with limits of not less than $1
million per occurrence and $3 million aggregate. The coverage
also shall provide an extended two year reporting period
commencing upon termination or cancellation of this Agreement.

E. Crime Coverage: Insurance with limits in amounts not

less than indicated below covering against loss of money,
securities, or other property referred to in this Agreement, and
naming the County as loss payee.

Employee Dishonesty: $ determined by dept.

F. Performance Security Requirements: Such surety

may be provided by one of the following forms and conditioned
upon faithful performance and satisfactory completion of services
by Contractor.

(1)  Performance Bond: A faithful performance

bond in an amount equal to 100% of the Agreement award
amount and executed by a corporate surety licensed to
transact business in the State of California, or,

(2)  Certificate of Deposit (CD) or Letter of Credit
(LOC): A CD or an irrevocable LOC payable to the County

upon demand in an amount no less than $ (determined by
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department). Such CD or LOC shall comply with minimum
criteria and standards established by the County and be
maintained throughout the term of the Agreement.

9. CONTRACTOR PERFORMANCE DURING CIVIL UNREST OR

DISASTER: Contractor recognizes that health care facilities maintained by County
provide care essential to the residents of the communities they serve, and that these
services are of particular importance at the time of a riot, insurrection, civil unrest,
natural disaster or similar event. Notwithstanding any other provision of this
Agreement, full performance by Contractor during any riot, insurrection, civil unrest,
natural disaster or similar event is not excused if such performance remains physically
possible, as determined by County. Failure to comply with this requirement shall be
considered a material breach of this Agreement by Contractor for which County may
immediately terminate this Agreement.

10.  LIQUIDATED DAMAGES: All time limits and required acts of Contractor

are of the essence for this Agreement. Should Contractor fail to perform or complete
the services required to be done within seven (7) days after written notice is provided
pursuant to Paragraph 28 (Termination for Default) below, it is mutually understood and
agreed that damages will occur and that such damages will be impracticable or
extremely difficult to fix as to the extent of actual damages resulting from the failure of
Contractor to correct a deficiency within such time frame. A reasonable estimate by the
parties of such damage is Two Hundred Dollars ($200) per day for each day exceeding
such seven (7) days. Therefore, the parties agree that Contractor shall be liable to
County for liquidated damages, and not as a penalty, in the amount of Two Hundred
Dollars ($200) per day for each day exceeding such seven (7) days.

Additionally, and notwithstanding the above provision, should Contractor fail to

correct deficiencies within such seven (7) days, Administrator may, upon giving five (5)
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days notice to Contractor, correct any and all deficiencies. All costs incurred by County,
as determined by County, to perform such services by an alternate source, whether
with County employees or another Contractor, shall be deducted and forfeited from any
amounts due to Contractor from County. Such deductions as well as any deductions
pursuant to Exhibit A (Performance Work Statement For Dental Services) and
Paragraph 4 (Billing and Payment) of Sample Agreement, shall not be construed as a
penalty but as adjustment of payment to Contractor for only the services actually
performed, and the recovery of County cost and damages from the failure of Contractor
to perform or otherwise comply with the provisions of this Agreement.

11,  PERFORMANCE STANDARDS: It is mutually understood and agreed

that Contractor's failure to provide timely dental services and HIV/AIDS dental services,
to comply with assessment and evaluation plans, to comply with training requirement as
described in Exhibit A, or to comply with certain other contract requirements as
specified in the Performance Requirements Summary, attached hereto as Exhibit C and
incorporated herein by reference, may create damages to County's patients, County's
staff, and others and that such damages, from the nature of the case, will be extremely
difficult to measure and impractical to fix. Therefore, County and Contractor hereby
agree to fix the amounts of such damages in advance as set forth in the Performance
Requirements Summary.

The reasonable and necessary cost of investigation by Administrator, as
determined by County, of any such failure of performance by Contractor may also be
assessed against Contractor as provided in this Paragraph in addition to such amounts
provided that failure of Contractor's performance arises out of circumstances under
Contractor's control.

All determinations to levy such amounts for damages shall be subject to approval

by Administrator. Administrator may decline to levy such amounts for damages if
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Administrator determines that the particular violation was caused by a strike or accident
or similar occurrence beyond the control and without the fault or negligence of
Contractor.

12. NONDISCRIMINATION IN SERVICES: Contractor shall not discriminate

in the provision of services hereunder because of race, color, religion, national origin,
ancestry, sex, age or physical or mental handicap, in accordance with all applicable
requirements of Federal and State law. For the purpose of this Paragraph,
discrimination in the provision of services may include, but is not limited to, the
following: denying any person any service or benefit or the availability of a facility;
providing any service or benefit to any person which is not equivalent, or is not provided
in an equivalent manner or at an non-equivalent time, from that provided to others;
subjecting any person to segregation or separate treatment in any manner related to
the receipt of any service other than precautions dictated by infectious control
procedures; restricting any person in any way in the enjoyment of any advantage or
privilege enjoyed by others receiving any service or benefit; and treating any person
differently from others in determining admission, enroliment quota, eligibility,
membership, or any other requirements or conditions which persons must meet in order
to be provided any service or benefit. Contractor shall ensure that recipient of services
under this Agreement are provided services without regard to race, color, religion,
national origin, ancestry, sex, age, or physical or mental handicap.

13.  NONDISCRIMINATION IN EMPLOYMENT AND AFFIRMATIVE ACTION:

A. Contractor certifies and agrees that all persons employed by i, its
affiliates, subsidiaries, or holding companies, are and will be treated equally by it
without regard to or because of race, color, religion, ancestry, national origin,
sex, age, or physical or mental handicap, in compliance with all applicable

Federal and State anti-discrimination laws and regulations.
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B. Contractor shall take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment
without regard to race, color, religion, national origin, ancestry, sex, age, or
physical or mental handicap, in compliance with all applicable Federal and State
anti-discrimination laws and regulations. Such action shall include, but is not
limited to, the following: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

C. Contractor shall deal with its subcontractors, bidders, or vendors
without regard to or because of race, color, religion, ancestry, national origin,
sex, age, or physical or mental handicap.

D. Contractor shall allow County representatives access to its
employment records during regular business hours to verify compliance with the
provisions of this Paragraph when so requested by Director.

E. If County finds that any of the above provisions have been violated,
the same shall constitute a material breach of this Agreement upon which
County may determine to cancel, terminate, or suspend this Agreement. While
County reserves the right to determine independently that the anti-discrimination
provisions of this Agreement have been violated, in addition, a determination by
the California Fair Employment Practices Commission or the Federal Equal
Employment Opportunity Commission that Contractor has violated State or
Federal anti-discrimination laws or regulations shall constitute a finding by
County that Contractor has violated the anti-discrimination provisions of this
Agreement.

F. The parties agree that in the event that Contractor violates the anti-

discrimination provisions of this Agreement, County shall, at its option, be
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entitled to a sum of Five Hundred Dollars ($500) pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of canceling, terminating, or
suspending this Agreement.

14. CONFIDENTIALITY: Contractor shall maintain the confidentiality of all

records, including, but not limited to, County records, and patient records, in
accordance with all applicable Federal, State and local laws, regulations, ordinances,
rules, directives, and The Joint Commission accreditation standards, relating to
confidentiality. Contractor shall inform all of its officers, employees, and agents
providing services hereunder of the confidentiality provisions of this Agreement. The
Contractor shall sign and adhere to the provisions of the “Contractor Acknowledgement
and Confidentiality Agreement”, Exhibit E.

15. UNLAWFUL SOLICITATION: Contractor shall inform all of its employees

performing services hereunder of the provisions of Article 9 of Chapter 4 of Division 3
(commencing with Section 6150) of California Business and Professions Code (i.e.,
State Bar Act provisions regarding unlawful solicitation as a runner or capper for
attorneys) and shall take positive and affirmative steps in its performance hereunder to
ensure that there is no violation of such provisions by its employees. Contractor shall
utilize the attorney referral service of all those bar associations within Los Angeles
County that have such a service.

16.  CONFLICT OF INTEREST: No County employee whose position in

County enables such employee to influence the award or administration of this
Agreement or any competing agreement, and no spouse or economic dependent of
such employee shall be employed in any capacity by Contractor, or have any other
direct or indirect financial interest in this Agreement. No officer or employee of
Contractor who may financially benefit from the provision of services hereunder shall in

any way participate in the County's approval, or ongoing evaluation, of such services, or
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in any way attempt to unlawfully influence County's approval or ongoing evaluation of
such services.

Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts which create a conflict of
interest. If Contractor hereafter becomes aware of any facts which might reasonably be
expected to create conflict of interest, it shall immediately make full written disclosure of
such facts to County. Full written disclosure shall include, without limitation,
identification of all persons implicated and complete description of all relevant
circumstances.

17.  COVENANT AGAINST CONTINGENT FEES:

A. Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this Agreement upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

B. For breach or violation of this warranty, County shall have the right
to terminate this Agreement and, in its sole discretion, to deduct from the
Agreement price or consideration, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent fee.

18. FEDERAL ACCESS TO RECORDS: If, and to the extent that, Section

1861(v)(1)(I) of the Social Security Act (42 U.S.C. Section 1395x(v)(1)(1)) is applicable,
Contractor agrees that for a period of four (4) years following the furnishing of services
under this Agreement, Contractor shall maintain and make available, upon written
request, to the Secretary of the United States Department of Health and Human

Services or the Controller General of the United States, or to any of their authorized
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representatives, the contracts, books, documents and records of Contractor which are
necessary to verify the nature and extent of the costs of services provided hereunder.
Furthermore, if Contractor carries out any of the services provided hereunder through
any subcontract with a value or cost of Ten Thousand Dollars ($10,000) or more over a
twelve (12) month period with a related organization (as t‘hat term is defined under
Federal law), Contractor agrees that each such subcontract shall provide for such
access to the subcontract, books, documents and records of the subcontractor.

19.  COUNTY AUDIT SETTLEMENTS: If, at any time during the term of this

Agreement or at any time after the expiration or prior termination of this Agreement,
representatives of County conduct an audit of Contractor regarding the services
provided to County hereunder and if such audit finds that County's dollar liability for
such services is less than the payments made by County to Contractor, then the
difference shall be: (1) repaid by Contractor to County by cash payment upon demand
and/or (2) at Director's sole discretion, deducted from any amounts due County to
Contractor whether under this Agreement or otherwise. If such audit finds that County's
dollar liability for services provided hereunder is more than the payments made by
County to Contractor, then the difference shall be paid to Contractor by County by cash
payment, provided that in no event shall County's total payment obligation for services
hereunder be exceeded.

20. RECORDS AND AUDITS:

A. Contractor shall maintain accurate and complete financial records of
its activities and operations as relating fo this Confract in accordance with
generally accepted accounting principles. Contractor shall also maintain
accurate and complete employment and other records relating to its performance
of this Contract. Contractor agrees that the County, or its authorized

representatives, shall have access to and the right to examine, audit, excerpt,
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copy, or transcribe any pertinent transaction, activity, or record relating to this
Contract. All such material, including, but not limited to, all financial records,
bank statements, cancelled checks or cther proof of payment, timecards, sign-
in/sign-out sheets and other time and employment records, and proprietary data
and information shall be kept and maintained by Contractor and shall be made
available to the County during the term of this Contract and for a period of five
(5) years thereafter, unless County’s written permission is given to dispose of
any such material prior to such time. All such material shall be maintained by
Contractor at a location in Los Angeles County, provided that if any such material
is located outside Los Angeles County, then, at the County’s option, Contractor
shall pay the County for travel, per diem, and other costs incurred by the County
to examine, audit, excerpt, copy, or transcribe such material at such other
location.

B. In the event that an audit is conducted of Contractor specifically
regarding this Agreement by any Federal or State auditor, or any auditor or
accountant employed by Contractor or otherwise, Contractor shall file a copy of
each such audit report with County’s Auditor-Controller within thirty (30) days of
Contractor’s receipt thereof, unless otherwise provided under this Agreement or
applicable Federal or State law. Subject to applicable law, County shall make a
reasonable effort to maintain the confidentiality of such audit report(s).

C. Failure on the part of Contractor to compiy with the provisions of
this Paragraph shall constitute a material breach of this Agreement upon which
County may terminate or suspend this Agreement.

D. If, at any time during the term of this Contract or within five (5)
years after the expiration or termination of this Contract, representatives of the

County conduct an audit of the Contractor regarding the work performed under
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this Contract, and if such audit finds that the County’s dollar liability for any such
work is less than payments made by the County to the Contractor, then the
difference shall be either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of County Auditor-Controlier,
deducted from any amounts due to the Contractor from County, whether under
this Contract or otherwise. If such audit finds that County’s dollar liability for
such work is more than the payments made by the County to the Contractor,
then the difference shall be paid to the Contractor by the County by cash
payment, provided that in no event shall the County’s maximum obligation for
this Contract exceed the funds appropriated by the County for the purpose of this
Contract.

E. In addition to the above, the Contractor agrees, should the
County or its authorized representatives determine, in the County’s sole
discretion, that it is necessary or appropriate to review a broader scope of the
Contractor’s records (including certain records related to non-County contracts)
to enable the County to evaluate the Contractor's compliance with County’s
Program, that Contractor shall promptly and without delay provide to County,
upon written request of County or its authorized representatives, access to and
the right to examine, audit, excerpt, copy, or transcribe any and all transactions,
activities, or records relating to work performed by said employees on the
Contractor’'s non-County contracts. Contractor further acknowledges that the
foregoing requirement in this subparagraph relative to Contractor's employees
who have provided services to the Bounty under this Contract is for the purpose
of enabling the County in its discretion to verify Contractor’s full compliance with
and adherence to California labor laws and the County’s Program. All such

materials and information, including, but not limited to, all financial records, bank
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statements, cancelled checks or other proof of payment, timecards, sign-in/sign-

out sheets and other time and employment records, and proprietary data and

information, shall be kept and maintained by Contractor and shall be made

available to County during the term of this Contract and for a period of five (5)

years thereafter unless the County’s written permission is given to dispose of any

such materials and information prior to such time. All such materials and
information shall be maintained by the Contractor at a location in Los Angeles

County, provided that if any such materials and information is located outside

Los Angeles County, then, at the County’s option, Contractor shall pay the

County for travel, per diem, and other costs incurred by the County to examine,

audit, excerpt, copy, or transcribe such materials and information at such other

location.

21. REPORTS: Contractor shall make reports in format as required by
Director concerning Contractor's activities and operations as they relate to this
Agreement. Required reports include, but are not limited to, the followikng:

A. Monthly reports as determined by the CHC Administrator on the
total number of patients, new patients, patient visits, and treatments.

B. Monthly report on equipment needs and dental appliances.

C. All other reports as required by Administrator.

22. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION: Contractor

shall not have any right to, and shall not, assign its rights or delegate its duties under
this Agreement, or both, whether in whole or in part, without the prior written consent of
County, in its discretion, and any attempted assignment or delegation without such
consent shall be null and void. For purposes of this Paragraph, such County consent
shall require a written amendment to this Agreement which is formally approved and

executed by the parties. Any payments by County to any approved delegate or
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assignee on any claim under this Agreement, in consequence of any such County
consent, shall reduce dollar for dollar any claims which Confractor may have against
County and shall be subject to set-off, recoupment, or other reduction for any claims
which County may have against Contractor, whether under this Agreement or
otherwise.

Shareholders, partners, members, or other equity holders of Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may have
therein. However, in the event any such sale, transfer, exchange, assignment; or
divestment is effected in such a way as to give majority control of Contractor to any
person(s), corporation, partnership, or legal entity other than the majority controlling
interest therein at the time of execution of the Agreement, such disposition is an
assignment requiring the prior written consent of County in accordance with applicable
provisions of this Agreement.

Any assumption, assignment, delegation, or takeover of any of the Contractor’s
duties, responsibilities, obligations, or performance of same by any entity, other than
the Contractor, whether through assignment, subcontract, delegation, merger, buyout,
or any other mechanism, with or without consideration for any reason whatsoever
without County’s express prior written approval, shall be material breach of the
Agreement which may result in the termination of the Agreement. In the event of such
termination, County shall be entitled to pursue the same remedies against Contractor
as it could pursue in the event of default by Contractor.

23. RULES AND REGULATIONS: During the time that Contractor's

employees are at the CHC, such persons shall be subject o the rules and regulations
of the CHC. Copies of all policies, procedures, rules, and regulations of the CHC will be
made available to Contractor by the CHC.

It is the responsibility of Contractor to acquaint such persons who are to provide
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services hereunder with such rules and regulations. Contractor shall take immediate
corrective action upon receipt of written and/or verbal notice from Administrator that:

(1) any such employee has violated such rules and regulations, or (2) such employee's
actions, while on County premises, indicate that such employee may adversely affect
the delivery of health care services. In the event that Administrator decides that the
corrective action taken by Contractor is not sufficient, then: (1) Contractor shall remove
or suspend such employee from the provision of services hereunder or take such other
action as requested by Administrator, and (2) if Contractor reasonably disagrees with
the action requested by Administrator, upon demand by Contractor, County shall
immediately indemnify Contractor for any liability and costs, including reasonable
attorneys' fees, incurred by Contractor in connection with its defense of any legal action
or any administrative proceeding arising from such removal or suspension heard before
an appropriate administrative agency or filed in a competent court by any such affected
employee.

24. LICENSES, PERMITS, REGISTRATIONS, AND CERTIFICATES:

Contractor shall obtain and maintain in effect during the term of this Agreement, all
licenses, permits, registrations, and certificates required by law which are applicable to
its performance of this Agreement, and shall ensure that all its officers, employees, and
agents, who perform services hereunder obtain and maintain in effect during the term of
this Agreement, all licenses, permits, registrations, and certificates required by law
which are applicable to their performance of services hereunder.

25. COMPLIANCE WITH APPLICABLE LAW:

A. Contractor shall comply with all Federal, State, and local laws,
ordinances, regulations, rules, and directives applicable to its performance
hereunder. Further, all provisions required thereby to be included in this

Agreement are hereby incorporated herein by reference.
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B. Contractor shall indemnify and hold harmless County from and
against any and all loss, damage, liability or expense resulting from any violation
on the part of Contractor, its officers, employees, or agents, of such Federal,
State or local laws, ordinances, regulations, rules, or directives.

26. FORM OF BUSINESS ORGANIZATION: Contractor shall prepare and

submit to DHS, within ten days following the execution of this Agreement, an affidavit,
sworn to and executed by Contractor's duly constituted officers, containing the following
information:

A. The form of Contractor's business organization, i.e., proprietorship,
partnership, or corporation.

B. A detailed statement indicating whether Contractor is totally or
substantially owned by another business organization.

C. A detailed statement indicating whether Contractor totally or
partially owns any other business organization that will be providing services,
supplies, materials, or equipment to Contractor or in any manner does business
with Contractor under this Agreement.

27. TERMINATION FOR INSOLVENCY:

A. County may cancel forthwith this Agreement for default in the event
of the occurrence of any of the following:

(1)  Insolvency of Contractor. Contractor shall be deemed to be
insolvent if it has ceased to pay it debts in the ordinary course of business
or cannot pay its debts as they become due, whether it has committed an
act of bankruptcy or not, and whether insolvent within the meaning of the
Federal Bankruptcy Code or not.

(2)  The filing of a voluntary or involuntary petition under the

Federal Bankruptcy Code;
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(3) The appointmsnt of a receiver or trustee for Contractor; or
(4)  The execution by Contractor of an assignment for the benefit
of creditors.
B. The rights and remedies of County provided in this Paragraph shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

28. TERMINATION FOR DEFAULT:

A. County may, subject to the provisions of Subparagraph C below, by
written notice of default to Contractor, terminate this Agreement in any one of the
following circumstances:

(1)  If Contractor fails to perform the services within the time
specified herein or any extension thereof; or

(2) I Contractor fails to perform any of the other provisions of
this Agreement, or so fails to make progress as to endanger performance
of this Agreement in accordance with its terms, and in either these two
circumstances does not cure such failure within a period of ten (10) days

(or such longer period as County may authorize in writing) after receipt of

notice from County specifying such failure.

B. In the event County terminates this Agreement as provided in
Subparagraph A above, County may procure, upon such terms and in such
manner as County may deem appropriate, services similar to those so
terminated, and Contractor shall be liable to County for any reasonable excess
costs incurred by County, as determined by County, for such similar services,
provided that Contractor shall continue the performance of this Agreement to the
extent not terminated under the provisions of this Paragraph.

C. Except with respect to defaults of subcontractors, Contractor shall
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not be liable for any excess costs if the failure to perform this Agreement arises
out of causes beyond the control and without the fault or negligence of
Contractor. Such causes may include, but are not limited to, acts of God or of
the public enemy, acts of the County in either its sovereign or contractual
capacity, acts of Federal or State governments in their sovereign or contractual
capacities, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every case the failure to
perform must be beyond the control and without the fault or negligence of
Contractor. If the failure to perform is caused by the default of a subcontractor,
and if such default arises out of causes beyond the control of both Contractor
and subcontractor, and without the negligence of either of them, Contractor shall
not be liable for any excess costs for failure to perform unless the supplies or
services to be furnished by the subcontractor were obtainable from other sources
in sufficient time to permit the Contractor to meet the required performance
schedule, and unless Contractor knew or should have known within a reasonable
time before occurrence that a default was about to occur.

D. If, after notice of termination of this Agreement under the provisions
of this Paragraph, it is determined for any reason that the Contractor was not in
default under the provisions of this Paragraph, or that the defauit was excusable
under the provisions of this Paragraph, the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to
Paragraph 37 (Termination for Convenience) below.

If, after Contractor's receipt of a Notice of Termination based on the
provisions of this Paragraph, and it is determined that Contractor was not in
default or that the default was excusable under the provisions of this Paragraph,

Contractor, at its option, may terminate this Agreement. Thereafter, the rights
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R.  Provider: A provider is defined as any clinic emploge who assumes
primary judgement in the diagnosis and/or treatment of a patieat during a clinic
session. Provider subcategories include: Clinician (Dentist), #d-Leve! Provider
(Dental Hygienist),and Other Staff (Dental Assistant, X-Ray Tegh).

S. Support Staff: Any non-clinical or certified employge who carries out,
assists or dispenses orders under the supervision of a provider. Support staff do
not exercise independent judgement in the treatment of patieats. Support staff
categories include clerical, administrative, and attendant staff.

T.  Quality Assurance Evaluator (QAE): The Quality A&ssurance Evaluator

is a County employee responsible for monitoring of the Contragtor's clinical
performance. This person may also serve as the County Coritact Coordinator.

U.  Quality Assurance Monitoring Plan (QAMP): The Quality Assurance

Monitoring Plan is a document for County use in monitoring theContractor's
performance for each service listed in Exhibit C (PerformanceRequirements
Summary).

3. PERSONNEL:

A.  County Contract Coordinator: The County Contradi Coordinator shall

be responsible for providing direction to the Contractor in arezs relating to policy,
information and procedural requirements.

B. Contractor's Dental Supervisor: Contractor shall povide a full-time

employee as an on-site Dental Supervisor, who shall be respansible for the
overall management and coordination of services provided umder the contract.
County shall have the right to approve or disapprove the Corttactor's candidate
for Dental Supervisor, and shall be notified of such candidateat least thirty (30)
days before implementation of contract services. Changes inDental Supervisor

during the contract term shall be made only with the prior writen approval of the
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County. The County reserves the right to require a change of Dental Supervisor
or any other Contractor employee during the term of the contract, provided
exercise of said rights is based on a failure of performance as defined in the
terms of this Agreement and attachments hereto or on failure to adhere to rules
and regulations of County CHC, which failure causes substantial and adverse
effect on CHC patients or employees as determined by County. The Dental
Supervisor, or an equally responsible and qualified person designated in writing
and previously approved by the County to act on the Contractor's behalf, must
be present at the CHC during all normal business hours. The Dental Supervisor
must be licensed to practice dentistry in California.

C. Contractor Provided Staff: Contractor shall provide all staff, in

addition to the Dental Supervisor, necessary to accomplish the required
services. All Contractor provided staff shall be supervised by the Contractor.
Contractor shall ensure that all Contractor staff have appropriate credentials and
licenses commensurate with job responsibility. Credentialing packages for each
employee must meet The Joint Commission regulations, as determined by
County. All credentials and licenses must be provided for administrative review
prior to staff assuming job responsibilities. Contractor shall be responsible for
ensuring sufficient bilingual staff to provide services, but at least twenty percent
(20%) of Contractor's staff must be fluent in speaking and understanding
Spanish, to be available at all times during workdays for translation and
interpretation.

D. Contractor Employee Acceptability: Contractor shall be responsible

for immediately removing and replacing any employee for cause when requested

to do so by the County Contract Coordinator.

E. Reporting Requirement and County Administrative Controls:
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Contractor shall function in the capacity as the Dental Service Program on behalf
of the CHC and shall report to and be responsible to the Administrator, subject to
the limitations and provisions of Paragraph 7, INDEPENDENT CONTRACTOR
STATUS, of the body of this Agreement, and shall prevail in regard to this
Paragraph. Contractor shall have the authority and responsibility for assuring
that established CHC policies, as they relate to CHC dental services, as they
exist now or may exist in the future, are carried out, and that the overall
coordination and integration of dental services are maintained. Contractor's
management staff, as mutually agreed between Contractor and Administrator,
shall function as part of CHC’ management team in an effort to reduce costs,
increase productivity and enhance the quality and level of dental services
provided.

4.  QUALITY CONTROL PLAN: Contractor shall establish and maintain a

Quality Control Plan (Plan) designed to assure The Joint Commission requirements of
this Agreement are met. Contractor shall provide a copy of said Quality Control Plan to
the Administrator prior to the commencement of services hereunder and such plan shall
be reviewed annually or as changes occur. The plan and any changes thereto shall be
subject to the prior written approval of the CHC's Administrator. The plan shall include,
but is not limited to, the following:

A.  The methods for identifying and preventing deficiencies in the quality
of services performed before the level of performance becomes unacceptable,
including, but not limited to, patient waiting time, complete and timely reports,
audits and peer reviews.

B. The methods for continuing to assure provision of dental services to
CHC in the event of an employee shortage or strike.

C. The methods of assuring that confidentiality of patient records is
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maintained while in the custody of the Contractor and that records are not
removed from the CHC.

5.  PERFORMANCE MONITORING: County shall monitor the Contractor's

performance under this contract using procedures specified in the Performance
Requirements Summary, Exhibit C. All monitoring observations shall be recorded by
the County. Significant deviation from performance standards as indicated in Exhibit C
may result in unsatisfactory performance deductions being applied against the Basic
Monthly Charge as provided for in Exhibit C.

A. If performance standards discrepancies are noted by the County, a
Contract Discrepancy Report shall be issued to the Contractor.

B. Upon receipt of a Contract Discrepancy Report, Contractor shall
respond in writing to the County Contract Coordinator within five (5) work days
acknowledging the reported discrepancy(ies) or presenting contrary evidence
and presenting a program for immediate correction of all failures in performance
which have been identified.

C. Contractor shall remedy any performance defect identified by re-
performance of the work or corrective action despite imposition of Unsatisfactory
Performance Deductions.

D. Dental Supervisor shall meet with the County Contract Coordinator
weekly for the first two (2) months of the contract term and at regularly scheduled
intervals, as mutually agreed upon, during the remaining term of the contract.
The purpose of such meetings shall be the exchange of information between the
County Contract Coordinator and the Contractor, and the discussion of policy
and procedural matters relevant to the Contractor's performance and the
County's monitoring function.

6. PHYSICAL SECURITY: Contractor shall be responsible for safeguarding
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all County and Contractor property provided for the Contractor's use. At the close of
each workday, all supplies, equipment, and other personal property shall be secured by
Contractor. Contractor shall be responsible for immediately reporting to Administrator
any theft or loss of equipment, supplies and other personal property.

Contractor shall establish and implement methods of insuring that all keys issued
to Contractor by the County are not lost or misplaced and are not used by unauthorized
persons. No keys issued to Contractor by the County shall be duplicated. Contractor
shall develop procedures assuring adequate key control. Contractor shall provide the
County Contract Coordinator with a list of all Contractor personnel who have been
issued keys. County shall maintain the master keys for the facility. Any lost keys shall
be reported to the County Contract Coordinator within one workday of the discovery of
the lost key. Contractor shall be required to pay the cost of any re-keying required due
to Contractor's negligence, as determined by County. Contractor shall not be held
responsible for loss of County equipment, supplies or other personnel property after
applying adequate physical security measures.

7. HOURS OF OPERATION

A.  Normal Hours. The Contractor shall maintain service hours from 8:00

a.m. to 5:00 p.m., Monday through Friday, with the possibility of expanding to
Saturdays and evening hours of operation (i.e., work days and shifts) as

requested by County. County’s prior approval must be obtained for any overtime

hours.

B. Recognized Holidays. Contractor is not required to provide service on
County-recognized holidays. These holidays may change slightly from year to
year. The County Contract Coordinator will provide Contractor with a list of

holidays for the succeeding year prior to January 1 of that year. In 2007, the

holidays are:
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Monday, January 1 New Year's Day

Monday, January 15 Martin Luther King,
Jr.,Birthday
Monday, February 19 President's Day
Monday, May 28 Memorial Day
Wednesday, July 4 Independence Day
Monday, September 3 Labor Day
Monday, October 8 Columbus Day
Friday, November 9 Veterans Day
Thursday, November 22 Thanksgiving Day
Friday, November 23 Day after Thanksgiving
Tuesday, December 25 Christmas Day

8. GOVERNMENT OBSERVATIONS: County and personnel from other

governmental jurisdictions, other than the County Contract Coordinator and Quality
Assurance Evaluator, may from time to time observe contract operations. However,
these personnel will not unreasonably interfere with Contractor performance.

9. MANAGEMENT INFORMATION SYSTEM: Contractor is to use the current

method of computer base information system to enter patient identification and
appointment tracking information and billing information on a daily basis. Ata
minimum, Contractor will be required to provide routine monthly reports to include, but
not limited to, number of dental patients treated and the number and type of procedures
provided and productivity reports.

10. Damage to Facility, Buildings or Grounds: Contractor shall repair, or

cause to be repaired, at Contractor's own expense, any and all damage to County
facilities, buildings, or grounds caused by Contractor, employees of Contractor, or
persons or companies making pick-ups from or deliveries to Contractor, immediately
upon becoming aware of any such damage, but in no case more than thirty (30) days
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after the date of such damage. All repairs must be in accordance with Paragraph 45
(ALTERATIONS AND REPAIRS) of this Agreement. Should such damage not be
repaired within thirty (30) days, County may make any necessary repairs. All costs
incurred by the County, as determined by County, for such repairs shall be repaid by
Contractor upon demand, or County may deduct such costs from any amounts due to
Contractor from County.

A.  Facility Inspection: Contractor's Dental Supervisor and County's

Contract Coordinator will perform a thorough walk-through examination of the
CHC dental area prior to the implementation of cohtract services. They shall
agree regarding the condition of such areas, noting all damaged or worn areas.
Another walk-through examination shall be performed at the end of the contract
term. Contractor shall return such areas in their original condition, less
consideration for normal wear and tear, and in those cases where unauthorized
alterations and repairs have occurred, Contractor shall also perform the
necessary maintenance to return such areas back to their original condition.

11. EQUIPMENT INVENTORY: Prior to the commencement of contract

services hereunder, County and Contractor shall take a complete inventory of all
equipment, including, but not limited to, dental office equipment, small hand tools, and
other personal property of the dental services in the CHC for each such item.

At the expiration or prior termination of the term of any resultant contract, County
and Contractor shall take another inventory. Contractor shall return to County the same
quantity and quality of items as specified in the beginning inventory less consideration
for normal wear and tear.

Contractor shall also return to County any other equipment or personal property
which may have been provided to Contractor for its performance hereunder in the same

quantity and quality as provided, as determined by County, less consideration for
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normal wear and tear.

At the expiration or prior termination of the term of any resultant contract,
Contractor shall reimburse County, for any missing or broken County equipment and
other personal property it has been provided hereunder, or County may deduct such
cost from any amounts due to Contractor from County.

12.  CONTRACTOR FURNISHED SERVICES: Contractor shall provide all

items described below.

A.  Culturally Appropriate Services: The Contractor shall provide

programs or services to its staff that will enable Contractor’s staff to effectively
identify the health practices and behaviors of target populations; and develop
strategies for using them to promote adherence to treatment plans and personal

involvement in preventive health behaviors.

B. Linguistically Competent Services: The Contractor shall provide
programs or services that will enable Contractor staff to communicate effectively
in languages of the patient population.

C. Personnel: The Contractor shall provide all personnel required for
services hereunder. Dentists and support personnel shall have appropriate
California state licenses, commissions, and/or certificates, as required and be
able to produce such proof to Administrator, when necessary.

Contractor must assure and be prepared to demonstrate the competence
of their staff responsible for translation services for County patients. Such
competence must include the ability to translate commonly used primary care
medical terms from English to languages used by target population.

Contractor must have bilingual or multilingual personnel staffing their
advice and appointment systems. Training of these staff persons must enhance

their understanding of the difficulties patients have in learning to use dental
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services.

D. Supplies and Small Hand Equipment: Contractor shall provide all

consumable supplies, including instruments large and small hand pieces
necessary to provide the required dental services. All necessary maintenance of

instruments and hand pieces shall be responsibility of the Contractor.

E. Records and Reports: Contractor shall maintain and provide
accurate and complete dental, financial, personnel and other records and reports
of its activities and operations under this Agreement. Dental records shall be the

property of Los Angeles County.

F.  Physical Examinations: Contractor shall provide physical
examinations for all of its employees at the time of employment and as well as
yearly physical examinations thereafter, during the term of any resultant
agreement. Contractor shall immediately furnish resuits of employee's physical
examinations to Administrator and/or Centralized Contract Monitoring Division
(CCMD), within 30 calendar days of the date upon which the examination was
given.

Contractor shall provide documentation that all of its employees who shall
provide services hereunder have current immunizations for rubella, measles,
tetanus, diphtheria and other childhood diseases; a screening for hepatitis; and
negative tuberculin tests results.

Documentation shall be presented for the Administrator and or CCMD at
the commencement of services, and annually thereafter. Contractor also agrees
to ensure that each employee who performs services hereunder is physically
capable of performing services.

G. Security Identification Badges: Contractor shall ensure that

Contractor's employees wear County provided security picture 1D badges while
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providing services at the CHC.

13. SPECIFIC TASKS: Contractor shall provide all dental services, including,

but not limited to, dental and dental support services, charting to dental records and
administrative management. Contractor shall change Patient Mix to meet current CHC
dental needs after notification from Administrator or Dental Director(s). For example,
Dental Director may request Contractor to provide treatment to more children and fewer
adults; or provide more emergency treatment and fewer elective treatments.

Contractor shall be responsible for all patients seeking dental services at the
CHC. Should Contractor determine that dental services cannot be provided to patient
and patient must be referred to another provider, then Contractor shall document such
referral. Referrals may be subject to review by QAE for appropriateness.

Contractor shall see and treat patients with diagnosed cases of acute
communicable diseases such as, but not limited to: hepatitis, HIV/AIDS, venereal
diseases, etc. All patients suspected of having an acute communicable disease shall
be referred to a local County Public Health Facility near the patient's home for required
follow-up and surveillance. Referral does not preclude dental services by Contractor,
however, non-emergency treatment may be deferred until the acute infection stage has
passed. Patients diagnosed as having a communicable disease shall be treated while
using the most recent infection and control procedures established by the County.

Contractor shall be required to coordinate its services with the County's Public
Health Investigation/Public Health Nursing Service as provided in the CHC Policy and
Procedure Manual.

A. Dental Services: Contractor shall provide services in prevention,

detection and treatment of dental problems to all patients presenting themselves
to the CHC with such requests. The more common problems are those requiring

extractions, fillings of cavities, root canal procedures and treatment of various
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tooth and gum diseases. All patient care procedures must adhere to CHC
Dental Services Policy and Procedures Manual and any new procedures as
determined by the County. For estimated number of procedures to be provided
by Contractor see Exhibit G. Additionally, outreach activities to include
diagnostic and educational clinics for local schools (pre-school through Middle
School) may be part of the overall dental services program.

B. Referral Services: The Contractor shall not incur any expense to

County by referring patients to private practitioners (or pharmacies). Patients
requiring services beyond the scope of contractor services shall be referred to
County hospital dental services. However, Contractor shall be required to record
such referral in the patients’ dental chart.

C. Service Limitations: To provide an equitable distribution of

prosthetic units, it may be necessary to defer some prosthetic services to a later
date. The volume of prosthetic dentistry during a twelve (12) month period
should average no less than twenty (20) prosthetic units per month. For this
purpose, a prosthetic unit is a removabile full or partial denture, a cast crown, or
pontic. For example, a three unit fixed bridge is considered three prosthetic
units. A non-cast partial denture that replaces no more than two (2) teeth is
considered a half unit. Priorities for prosthetic services are included in CHC
Dental Services Policy and Procedures Manual.

D. Dental Services Same Day Service Policy: To insure that all dental

emergency patients are initially screened for the purposes of providing proper
treatment, all patients who present themselves to the dental clinic between
7:30 a.m. - 12:30 p.m. will be evaluated by a licensed dentist. All patients
diagnosed with conditions requiring same-day-services as determined by a

licensed dentist will be treated that same workday unless the patient requires a
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procedure not normally offered at the CHC. In such a case, referral will be
arranged that same workday by the contract dentist. Patients presenting
themselves to the dental clinic as emergency patients who are actually seeking
non-emergency elective procedures may be scheduled for a future appointment
after screening.

E. Support Services: Contractor shall be responsible for providing all

support services necessary to the functioning of the dental program. This
includes but is not limited to clerks, receptionists, dental assistants and
necessary laboratory services, including prostheses.

F. Dental Records: Coniractor shall maintain dental records in

accordance with CHC standards. This includes filing all related correspondence
in the CHC Medical Records Department, with a copy retained in the patient's
dental records or those of patient's primary health provider.

G. Administrative Services: Contractor shall be responsible for the

overall management and coordination of the dental service program and all
liaison activities necessary for the maintaining of good relations between its staff
and other CHC staff. Contractor shall be responsible for attendance and
participation at all required administrative, County, and mandatory staff training
committee meetings to include but not limited to: Infectious Control, Quality
Assessment, and Safety Committee, The Joint Commission preparation and
CHC mandatory staff training, Safety Diversity Violence in the Work Place, etc.,
subcommittee. County Contract Coordinator will provide schedules of regularly
scheduled meetings as soon as they become available.
(1)  Work Control: Contractor shall establish and
. maintain a work .control system which will include a daily log of all service

requests.
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(2)  Reports: Contractor shall provide all required reports, forms
and other correspondence at the time, frequency and in the number of
copies as required by Administrator. Contractor shall enter encounter
data daily. These include, but are not limited fo, monthly statistical and
Daily Patient Reports.

(3)  Facility Maintenance: Contractor shall maintain the CHC area

it occupies in a neat and orderly condition at all times. Contractor shall

immediately notify Administrator of all necessary repairs,

(4)  Policy and Procedure Manual Review: Contractor shall
review dental policy and procedures at the CHC and make
recommendations for changes to the Administrator, as necessary.

(6) Equipment and Supply Responsibilities: Contractor shall be

responsible for (1) providing budget information, upon request, to support
the acquisition of any replacement of County equipment; (2) keeping a
current list of County-supplied equipment; and, (3) keeping the
maintenance history on all equipment.

(6)  Staff Supervision: Contractor is responsible for total staff

supervision including, but not limited to, staff attitude and conduct; staff
assignments; staff professionalism and competence in providing services;
established procedures in treatment, infection control, isolation and
sanitation; and the accuracy and completeness of entries into dental

records.

(7)  Training Programs: Contractor shall provide CHC with

qualified personnel required to implement new training programs upon

mutual agreement between administrator and contractor.
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EXHIBIT B
BILLING AND PAYMENT

1. County's Payment:

A.  County's payments to Contractor for its performance hereunder
shall be made each calendar month during the term of this Agreement, as set forth in
Paragraph 1 (Term) of the body of this Agreement, subject to payment computation
methodologies described below.

B. The County may, at any time, during the term of the Agreement request
additional services within the general scope of the Agreement, if sufficient monies are
available, and upon Director’'s specific approval, and authorize payments not to exceed
ten percent (10%) of the County’s maximum obligation.

C. The monthly charge ("Basic Monthly Charge") to County for services
provided per calendar month shall be calculated by dividing Contractor's Annual Fixed
Reimbursement Amount by twelve (12).

D. After the end of each calendar month, Contractor shall present its bill consisting of
the Basic Monthly Charge for such calendar month. If the Agreement terminates on a
date other than the last day of a calendar month, then the Basic Monthly Charge shall
be prorated and the resultant reduced amount shall be billed. County shall reimburse
Contractor within thirty (30) days of receipt of Contractor's monthly bill.

2. Description of Cost ltems in Schedule 1:

LABOR Consists of salaries and wages,
employee benefits, health benefits, etc.
for on-site Contractor personnei

providing services under this Agreement

at CHC.
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SERVICES AND SUPPLIES Consists of employee fraining, other
labor, travel, relocation and recruitment
‘costs and consumable office supplies

and small hand equipment.

EQUIPMENT Consists of actual lease/purchase
payments on equipment

leased/purchased.

OTHER DIRECT COSTS Start-up costs (all start-up costs must be
included in the first contract year budget

only).

INDIRECT COSTS Consists of company profit and
Contractor's administrative charges to
County for the administration of all

services hereunder.

AGREECD4351.ABY
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EXHIBITC
PERFORMANCE REQUIREMENTS SUMMARY

A introduction

The Contractor is expected to perform all services described in the RFP. This
Exhibit describes certain required services which will be monitored by the County during
the term of the contract, and for which the Contractor may be assessed financial
deductions (Unsatisfactory Performance Deductions) from the Basic Monthly Charge if
the service has not been satisfactorily provided. The charts at the end of this Exhibit
indicate each such service, the service indicators, the service standards, the maximum
allowable deviations from perfect performance or the Acceptable Quality Level (AQL)
before Unsatisfactory Performance Deductions shall be applied, the County's method of
monitoring, and the Unsatisfactory Performance Deductions which shall be made from
the Basic Monthly Charge if the County determines, in its sole discretion, that the
particular service has not been satisfactorily provided. The County expects a high
standard of Contractor performance under the contract and shall monitor a broad range
of services specified in the contract beyond those listed in this Exhibit. DHS will make
every effort to work with the Contractor to resolve any areas of difficulty. However, it is
the Contractor's responsibility to satisfactorily provide all the services in Exhibit A

(Performance Work Statement), some of which are summarized in the Exhibit.

B. Performance Requirements Summary Charts

‘The Performance Requirements Summary Charts at the end of this Exhibit:
o List some of the services considered important to acceptable contract

performance (Column 1 of each chart).
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o  Show some of the service indicators for each such service (Column 2).

o  Define the standard of performance for each such service (Column 3).

o  Show the maximum allowable degree of deviation from the Acceptable
Quality Level (AQL) for each such service that is allowed before the
County shall deduct from the Basic Monthly Charge (Column 4).

o  Show the principal quality assurance method(s) the County will use to
monitor and evaluate the Contractor's performance in meeting the
contract requirements for each such service, and the frequency of such
monitoring (Column 5).

o  Show the dollar amount, or method of calculating the dollar amount, that
shall be deducted from the Basic Monthly Charge if the County
determines, in its sole discretion, that the service has not been
satisfactorily performed (Column 6).

Quality Assurance

Contractor's performance shall be compared each calendar month to the
performance standards and AQLs using the Quality Assurance Monitoring Plan

(QAMP).

The County shall use a variety of methods to evaluate the Contractor's

performance. The methods of monitoring that may be used are:

o  One hundred percent inspection (review) of maintenance records.

o  Complaints received by facility.

o  County Administrative and support staff complaints.

o = Random sampling of dental radiographs, records, referrals, reports and

logs. An audit shall be performed by the Quality Assurance Evaluator
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(QAE).
o Patient survey and/or random patient interviews.
o  Other methods deemed by the Administrator to be appropriate for the

evaluation of the Contractor's performance.

D. Criteria for Acceptable and Unacceptable Performance

Performance of a listed service is considered acceptable when the
number of deficiencies found by the QAE during contract monitoring does not
exceed the number of deficiencies allowed by the AQL for that service. When
the performance is unacceptable, the Contractor shall complete a Contract
Discrepancy Report (CDR). The CDR requires the Contractor to explain in
writing why performance was unacceptable, how performance will be returned
to an acceptable level, and how recurrence of the problem will be prevented.
Unacceptable service performance shall result in Unsatisfactory Performance
Deductions as described in Section E below.

Notwithstanding a finding of unsatisfactory service performance and
imposition of Unsatisfactory Performance Deductions, the Contractor must, as soon as
possible, remedy any and all deficiencies in the provision of services, and, as deemed

possible or feasible by the Director perform such services again at an acceptable level.

E. Unsatisfactory Performance Deductions

If the service performance variance exceeds the AQL, the County shall assess
Unsatisfactory Performance Deductions in the amount of Fifty Dollars ($50) for  each
point over and above the maximum allowable of ten cumulated points per calendar
month for all services shown on the Charts at the end of this Exhibit, provided that all

determinations to levy such amounts shall be subject to the approval of the CEO. The
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CEO shall evaluate the Contractor's explanation on the CDR, and if the Director
determines, in his sole discretion, that the particular defective performance for the
particular service was caused by County's failure to fulfill contractual obligations,
accident, strike, or similar occurrence beyond the control and without the fault or
negligence of the Contractor, then the Director may decline to count such point(s) as
defective performance for such month. A point system shall be used to determine the
amount of Unsatisfactory Performance Deductions to be assessed when the
performance variance exceeds the AQL. Points for all services on the Charts will
accumulate each calendar month. A maximum of ten (10) points shall be allowed to
accumulate per calendar month before a deduction can be made from the Basic
Monthly Charge. For example, if the cumulative point total for all required services for a
particular month is seven (7), no assessment for Unsatisfactory Performance
Deductions shall be made because seven is within the maximum allowable points per
month. However, if the total cumulative points for the month is thirty (30), the assessed
Unsatisfactory Performance Deductions would be One Thousand Dollars $1,000.00

(i.e., 20 points x $50.00).

AGREECD4351.ABV
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EXHIBITD
LIVING WAGE PROEW

Title 2 ADMINISTREDN

Chapter 2.201 LIVING WAGE PROGRAM

2.201.010 Findings

2.201.020 Definitions

2.201.030 Prospective effect

2.201.040 Payment of living wage
2.201.050 Other provisions

2.201.060 Employer retaliation prohibited
2.201.070 Employee retention rights
2.201.080 Enforcement and remedies
2.201.090 Exceptions

2.201.100 Severability

2.201.010 Findings

The Board of Supervisors finds that the County of#Angeles is the principal provider

of social and health services within the County, espally to persons who are

compelled to turn to the County for such services. #gioyers’ failure to pay less than a

living wage to their employees causes them to usegli:services thereby placing an

additional burden on the County of Los Angeles. (889-0048 * 1 (part), 1999).
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2.201.020 Definitions

The general definitions contained in Chapter 2.02 shall be applicable to this chapter
unless inconsistent with the following definitions.

A. ”County”‘includes the County of Los Angeles, any County
officer or body, any County Department head, and any County employee authorized to
enter into a Proposition A contract or a cafeteria services contract with an employer.

B. “Employee” means any individual who is an employee of
an employer under the laws of California, and who is providing full time services to an
employer, some or all of which are provided to the County of Los Angeles under a
Proposition A contract, or under a cafeteria services contract at a County of Los
Angeles owned or leased facility.

C. ’"Employer” means:
1. An individual or entity who has a contract with the County.

a. For services which is required to be more economical or feasible
under Section 44.7 of the Charter of the County of Los Angeles,
and is not listed as an excluded contract in Section 2.121.250 B of
the Los Angeles County Code, referred to in this chapter as a
“Proposition A contract,” or

b. For cafeteria services, referred to in this chapter as a “cafeteria
services contract”, and

C. Who has received or will receive an aggregate sum of $25,000.00
or more in any 12 month period under one or more Proposition A

contracts and/or one or more cafeteria services contracts; or

EXH D -2-



2. Anindividual or entity that enters into a subcontract with an employer, as
defined in subsection C1 and who employs employees to provide services under the

employer’s contact with the County.

D. "Full Time” means a minimum 40 hours worked per week, or a lesser number
of hours if the lesser number is a recognized industry standard and is approved as such
by the Chief Executive Officer, but in no event less than 35 hours worked per week.
(Ord. 99-0048 ' 1 (part), 1999.)

E. “Proposition A contract” means a contract governed by Title 2, Section

2.121.250 et.seq. of this code, entitled Contracting with Private Business.

2.201.030 Prospective Effect

This chapter shall be applicable to Proposition A contracts and cafeteria services
contracts and their amendments the terms of which commence three months or more
after the effective date of this chapter. *Iit shall not be applicable to Proposition A
contracts or cafeteria services contracts or their amendments in effect before this

chapter becomes applicable. (Ord. 99-0048 ' 1 (part), 1999.)

*Editor’s note: Effective three months after the effective date of the Ordinance

approval.

2.201.040 Payment of Living Wage

A. Employers shall pay employees a living rate for their services provided to the
County of no less than the hourly rates set under this chapter. The rates shall be $9.64

per hour with health benefits, or $11.84 per hour without health benefits.

EXHD -3-



B. To qualify for the living wage rate with health benefits, an employer shall pay at
least $2.20 per hour towards the provision of bona fide health care benefits for each
employee and any dependents during the term of a Proposition A contract or a cafeteria
services contract. Proof of the provision of such benefits must be submitted to the
County for evaluation during the procurement process to qualify for the lower living
wage rate in subsection A of this section. Employers who provide health care benefits
to employees through the County Department of Health Services Community Health
Plan are deemed to have qualified for the lower living wage rate in subsection A of this

section.

C. The Board of Supervisors may, from time to time, adjust the amounts specified
in subsection A and B of this section, above for future contracts. Any adjustments to the
living wage rate specified in subsections A and B that are adopted by the Board of
Supervisors shall be applicable to Proposition A contracts and cafeteria services
contracts and their amendments which become effective three months or more after the

effective date of the ordinance that adjusts the living wage rate.

2.201.050 Other Provisions

A. Full Time Employees. An employer shall assign and use full time employees to

provide services under a Proposition A contract or a cafeteria services contract, unless
the employer can demonstrate to the County the necessity to use non-full fime

employees based on staffing efficiency or the County requirements of an individual job.

B. Neutrality in Labor Relations. An employer shall not use any consideration

received under a Proposition A contract or a cafeteria services contract to hinder, or to

further, organization of, or collective bargaining activities by or on behalf of an
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employer’'s employees, except that this restriction shall not apply to any expenditure
made in the course of good faith collective bargaining, or to any expenditure pursuant
to obligations incurred under a bona fide collective bargaining agreement, or which

would otherwise be permitted under the provisions of the National Labor Relations Act.

C. Administration. The Chief Executive Officer shall be responsible for the
administration of this chapter. The Chief Executive Officer, may, with the advice of
County Counsel, issue interpretations of the provision of this chapter. The Chief
Executive Officer in conjunction with the Affirmative Action Compliance Officer shall
issue written instructions on the implementation and on-going administration of this

chapter. Such instructions may provide for the delegation of functions to other County

departments.

D. Compliance Certification. An employer shall, during the term of a Proposition A

contract, or a cafeteria services contract, report for each employee and certify the hours
worked, wages paid, and amounts the employer paid for health benefits, and provide
other information deemed relevant to the enforcement of this chapter by the County.
Such reports shall be made at the times and in the manner set forth in instructions
issued by the Chief Executive Officer in conjunction with the Affirmative Action
Compliance Officer. The affirmative action compliance officer in conjunction with
the Chief Executive Officer shall report annually fo the Board of Supervisors on

Contractor compliance with the provisions of this Chapter.

E. Contractor Standards. An employer shall demonstrate during the procurement
process and for the duration of a Proposition A contract or a cafeteria services contact

a history of business stability, integrity in employee relations, and the financial ability to
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pay a living wage (Ord. 99-0048 ' 1 (part), 1999).

2.201.060 Emplover Retaliation Prohibited

No employer shall take an adverse action causing a loss of any benefit of employment,
of any contract benefit, or any statutory benefit to any employee, person, or other entity,
who has reported a violation of this chapter to the Board of Supervisors or to one or
more of their offices, to the County Chief Executive Officer, or to the County Auditor
Controller, or to the County Department Administering the Proposition A contract or

cafeteria services contract. (Ord. 99-0048 ' 1 (part), 1999.)

2.201.070 Emplovee Retention Rights

In the event that any Proposition A contract or cafeteria service contract is terminated
by the County prior to its expiration, any new contract with a subsequent employer for
such services shall provide for the employment of the predecessor employer's

employees as provided in this section.

A. "Retention employee” is an employee of a predecessor employer.

1. Who is not an exempt employee under the minimum wage and maximum

hour exemptions defined in the Federal Fair Labor Standards Act.

2.  Who has been employed by an employer under a predecessor
Proposition A contract or a predecessor cafeteria services contract for at least six

months prior o the date of a new contract, and
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3. Whois or will be terminated from his or her employment as a result of the

County entering into a new contract.

B. Subsequent employers shall offer employment to all retention employees who

are qualified for such jobs.

C. A subsequent employer is not required to hire a retention employee who:

1. Has been convicted of a crime related to the job or his or her job
performance; or
2. Fails to meet any other County requirement for employees of a

Contractor.

D. A subsequent employer may not terminate a retention employee for the first 90
days of employment under a new contract, except for cause. Thereafter a subsequent
employer may retain a retention employee on the same terms and conditions as the

subsequent employer's other employees. (Ord. 99-0048 ' (part), 1999.)

2.201.080 Enforcement and Remedies

For violation of any of the provisions of this chapter:

A. An employee may bring an action in the courts of the State of California for

damages caused by an employer’s violation of this chapter.

B. The County Department Head responsible for administering a Proposition A
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contract or a cafeteria services contract may do one or more of the following in

accordance with such instructions as may be issued by the Chief Executive Officer.

1. Assess liquidated damages as provided in the contract; and/or

2.  Recommend to the Board of Supervisors the termination of the contract;
and/or

3. Recommend to the Board of Supervisors that an employer be barred from
award of future County contacts for a period of time consistent with the seriousness of
the employer’s violation of this chapter, in accordance with Section 2.202.040 of this

code.

2.201.090 Exceptions

A. Other Laws. This chapter shall not be interpreted or applied to any employer
or to any employee in a manner inconsistent with United States or California laws.
B. Collective Bargaining Agreements. Any provision of this chapter shall be

superseded by a collective bargaining agreement that expressly so provides.

C. This chapter shall not be applied to any employer which is a nonprofit

corporation qualified under Section 501(c)(3) of the Internal Revenue Code.

D. Small Businesses. This chapter shall not be applied to any employer which is

a business entity organized for profit, including but not limited to any individual,

partnership, corporation, joint venture, association or cooperative, which entity:

EXH D -8-



1. Is not an affiliate or subsidiary of a business dominant in its field of

operation; and

2. Has 20 or fewer employees during the contract period, including full time

and part time employees; and

3. Does not have annual gross revenues in the preceding fiscal year which if

added to the annual amount of the contract awarded exceed $1,000,000.00; or

4. If the business is a technical or professional service, does not have
annual gross revenues in the preceding fiscal year which if added to the annual amount

of the contract awarded exceed $2,500,000.00.

“Dominant in its field of operation” means having more than 20 employees, including
full time and part time employees, and more than $1,000,000.00 in annual gross
revenues or $2,500,000.00 in annual gross revenues if a technical or professional
service.

“Affiliate or subsidiary of a business dominant in its field of operation” means a
business which is at least 20 percent owned by a business dominant in its field of
operation, or by partners, officer, directors, majority stockholders, or their equivalent, of
a business dominant in that field of operation. (Ord 99-0055 ' 1, 1999: Ord 99-0048 ' 1
(part), 1999.)

2.201.100 Severability

If any provision of this chapter is found invalid by a court of competent jurisdiction, the

remaining provisions shall remain in full force and effect (Ord. 99-0048 ' 1 (part), 1999.)
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EXHIBITE

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT, CONFIDENTIALITY,
AND COPYRIGHT ASSIGNMENT AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot
begin on the Contract until County receives this executed document.)

CONTRACTOR NAME
Contract No.

Employee Name

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide certain services

to the County. The County requires your signature on this Contractor Employee Acknowledgement, Confidentiality, and
Copyright Assignment Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced
contract. | understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do
not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance
of work under the above-referenced contract. | understand and agree that | do not have and will not acquire any rights or

benefits from the County of Los Angeles pursuant to any agreement between any person or entity and the County of
Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and
agree that my continued performance of work under the above-referenced contract is conttingent upon my passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction

of the County, any such investigation shall result in my immediate release from performance under this and/or any future
contract.

CONFIDENTIALITY AGREEMENT:

| may be involved with work pertaining fo services provided by the County of Los Angeles and, if so, | may have access
1o confidential data and information pertaining to persons and/or entities receiving services from the County. In addition,
I may also have access to proprietary information supplied by other vendors doing business with the County of Los Angeles.
The County has a legal obligation to protect all such confidential data and information in its possession, especially data and
information concerning health, criminal, and welfare recipient records. | understand that f | am involved in County work, the
County must ensure that |, too, will protect the confidentiality of such data and information. Consequently, | understand that
I must sign this agreement as a condition of my work to be provided by my employer for the County. | have read this
agreement and have taken due time to consider it prior to signing.

initials of Signer
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EXHIBIT E

Contractor Name Contract No.

Employee Name

I hereby agree that | will not divulge to any unauthorized person any data or information obiained while performing work
pursuant to the above-referenced coniract between my employer and the County of Los Angeles. | agree to forward all

requests for the release of any data or information received by me 1o my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprietary information and all other original materials produced, created, or provided to or by me under the
above-referenced contract. | agree to protect these confidential materials against disclosure to other than my employer or
County employees who have a need to know the information. | agree that if proprietary information supplied by other County
vendors is provided to me during this employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other
person of whom | become aware. | agree to return all confidential materials to my immediate supervisor upon

completion of this contract or termination of my employment with my employer, whichever occurs first.

COPYRIGHT ASSIGNMENT AGREEMENT

| acknowledge that violation of this agreement may subject me to civii and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBIT EA

NON-EMPLOYEE ACKNOWLEDGEMENT, CONFIDENTIALSE
AND COPYRIGHT ASSIGNMENT AGREEMENT
(any reference to Copyright Assignment would apply to

Information Technology Contracts only)

{Note: This certification is to be executed and returned to County with Contractor's executed Gélict. Work cannot
begin on the Contract until County receives this executed document.)

CONTRACTOR NAME
Contract No.

Non-Employee Name

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles topiie certain services
to the County. The County requires your signature on this Non-Employee Acknowledgement, Configiiility;and Copyright
Assignment Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above has exclusive control for purposes tildsbove-referenced
contract. | understand and agree that | must rely exclusively upon the Contractor referenced abodsiayment of salary

and any and all other benefits payable to me or on my behalf by virtue of my performance ofsimnder the above-
referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose sgloever and that | do
not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by sitef my performance
of work under the above-referenced contract. | understand and agree that | do not have and willasisquire any rights or
benefits from the County of Los Angeles pursuant to any agreement between any person ord§and the County of
Los Angeles.

| understand and agree that | may be required to undergo a background and security investigatig}l ¥ understand and
agree that my continued performance of work under the above-referenced contract is contingentagmy passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure temito the satisfaction

of the County, any such investigation shall result in my immediate release from performance und#éandfor any future
contract.

CONFIDENTIALITY AGREEMENT:

i may be involved with work pertaining to services provided by the County of Los Angeles and, #idlmay have access
to confidential data and information pertaining to persons and/or entities receiving services fromaiibunty. In addition,
I may also have access to proprietary information supplied by other vendors doing business with théiaty of Los Angeles.
The County has a legal obligation to protect all such confidential data and information in its possessigspecially data and
information concerning health, criminal, and welfare recipient records. 1 understand that if | am invediify County work, the
County must ensure that |, too, will protect the confidentiality of such data and information. Conseasiif, | understand that
| must sign this agreement as a condition of my work to be provided by the above-referenced Comtifor the County. 1
have read this agreement and have taken due time to consider it prior to signing.

initelESigner
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EXHIBIT E.1

Contractor Name Contract No.

Non-Employee Name

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to the above-referenced contract between the above-referenced Contractor and the County of Los Angeles.

| agree to forward all requesis for the release of any data or information received by me to the above-referenced
Contractor.

| agree o keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprietary information, and all other original materials produced, created, or provided to or by me under the
above-referenced contract. | agree to protect these confidential materials against disclosure to other than the above-
referenced Contractor or County employees who have a need to know the information. | agree that if proprietary information
supplied by other County vendors is provided to me, | shall keep such information confidential.

| agree to report to the above-referenced Contractor any and all violations of this agreement by myself and/or by any other
person of whom | become aware. | agree fo return all confidential materials to the above-referenced Contractor upon
completion of this contract or termination of my services hereunder, whichever occurs first.

COPYRIGHT ASSIGNMENT AGREEMENT

| agree that all materials, documents, software programs and documentation, written designs, plans, diagrams, reports,
software development tools and aids, diagnostic aids, computer processable media, source codes, object codes, conversion
aids, fraining documentation and aids, and other information and/or tools of all types, developed or acquired by me in whole or
in part pursuant to the above referenced coniract, and all works based thereon, incorporated therein, or derived therefrom shall
be the sole property of the County. In this connection, | hereby assign and transfer to the County in perpetuity for all purposes
all my right, title, and interestin and to all such items, including, but not limited fo, all unrestricted and exclusive copyrights, patent
rights, trade secret rights, and all renewals and extensions thereof. Whenever requested by the County, | agree to promptly
execute and deliver to County all papers, instruments, and other documents requested by the County and to promptly perform
all other acts requested by the County to carry out the terms of this agreement, including, but not limited 1o, executing an

assignment and transfer of copyright in a form substantially similar to Exhibit H1, attached hereto and incorporated herein by
reference.

The County shall have the right to register all copyrights in the name of the County of Los Angeles and shall have the
right fo assign, license, or otherwise transfer any and all of the County's right, title, and interest, including, but not limited
to, copyrights, in and to the items described above.

| acknowledge that violation of this agreement may subject me fo civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBIT F

NOTICE TO PUBLIC ENTITY
For Privacy Considerations

Fold back along dotted line prior to copying for release to general public (private persons).

(Paper Size then 8-1/2 x 11).

i, , the undersigned am
(Name - print)

with the authority to act

(Position in business)

for and on behalf of

(Name of business and/or contractor)

certify under penalty of perjury that the records or copies

thereof submitted and consisting of

(description, no. of pages)
are the originals or true, full, and correct copies of the originals which depict the payroll
record(s) of the actual disbursements by way of cash, check, or whatever form to the

individual or individuals named.

Dated: Signature

A public entity may require a more strict and/or more extensive form of certification.
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EXHIBIT G
HUBERT H. HUMPHREY
COMPREHENSIVE HEALTH CENTER

ESTIMATED NUMBER OF PROCEDURES TO BE PROVIDED ANNUALLY~

I. Procedures Number Per
Year
Diagnostic 16,450
Preventative 2,743
Restorative 3,699
Endodontics 348
Periodontics 1,966
Prosthodontic 675
Oral Surgery 1,136
Other* 6,311
Total 33,328
Patient Visits 10,743

*May include denture fittings, denture adjustments, and denture preparation.
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Exhibit H

IRS NOTICE 1015
(Obtain latest version from IRS website -
http:/ftp fedworld.qov/publirs-pdfin1015.pdf)

Department of the Treasury
Internal Revenue Service
Notice 1015

{Rev. October 2001}

Have You Told Your Employees About the Earned income Credit (EIC)?

What Is the EIC?

The EIC is a refundable tax credit for certain workers.

A change to note. Workers cannot claim the EIC if their 2001 investment income (such as interest and
dividends) is over $2,450.

Which Employees Must | Notify About the EIC? You must notify each employee who worked for you at

any time during the year and from whom you did not withhold income tax. However, you do not have to

notify any employee who claimed exemption from withholding on Form W-4, Employee's Withholding

Allowance Certificate.

Note: You are encouraged to notify each employee whose wages for 2001 are less than $32,121 that he or she
may be eligible for the EIC.

How and When Must | Notify My Employees? You must give the employee one of the following:

°  The IRS Form W-2, Wage and Tax Statement, which has the required information about the EIC on the back of
Copy B.

A substitute Form W-2 with the same EIC information on the back of the employee’s copy that is on Copy B of
the IRS Form W-2.

°  Notice 797, Possible Federal Tax Refund Due to the Earned income Credit (EIC).

°  Your written statement with the same wording as Notice 797.

If you are required to give Form W-2 and do so on fime, no further notice is necessary if the Form W-2 has the
required information about the EIC on the back of the employee's copy. If a substitute Form W-2 is given on time
but does not have the required information, you must notify the employee within 1 week of

the date the substitute Form W-2 is given. If Form W-2 is required but is not given on time, you must give

the employee Notice 797 or your written statement by the date Form W-2 is required to be given. If Form

W-2 is not required, you must notify the employee by February 7, 2002.

[+]

You must hand the notice directly to the employee or send it by First-Class Mail to the employee's last
known address. You will not meet the notification requirements by posting Notice 797 on an employee
bulletin board or sending it through office mail. However, you may want to post the notice to help inform
all employees of the EIC. You can get copies of the notice by calling 1-800-829-3676. You can also get
the notice from the IRS Web Site at www.irs.gov.

How Will My Employees Know If They Can Claim the EIC?
The basic requirements are covered in Notice 797. For more detailed information, the employee needs to
see the 2001 instructions for Form 1040, 1040A, 1040EZ, or Pub. 596, Earned Income Credit.

How Do My Employees Claim the EIC?

Eligible employees claim the EIC on their 2001 tax refurn. Even employees who have no tax withheld
from their pay or owe no tax can claim the EIC and get a refund, but they must file a tax return to do so.
For example, if an employee has no tax withheld in 2001 and owes no tax but is eligible for a credit of
$791, he or she must file a 2001 tax return to get the $791 refund.

How Do My Employees Get Advance EIC Payments?

Eligible employees who expect to have a qualifying child for 2001 can get part of the credit with their pay
during the year by giving you a completed Form W-5, Earned Income Credit Advance Payment Certificate.
You must include advance EIC payments with wages paid to these employees, but the payments are not
wages and are not subject to payroll taxes. Generally, the payments are made from withheld income,
social security, and Medicare taxes. For details, see Pub. 15, Employer's Tax Guide.

Notice 1015 (Rev. 10-2001)
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Exhibit |

BUSINESS ASSOCIATE
PROTECTED HEALTH INFORMATION DISCLOSURE AGREEMENT

Under this Agreement, Contractor (‘Business Associate”) provides services
(“Services”) to County (“Covered Entity”) and Business Associate receives, has access
io or creates Protected Health Information in order to provide those Services. Covered
Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996 (‘HIPAA”), and regulations
promulgated thereunder, including the Standards for Privacy of Individuaily Identifiable
Health Information (“Privacy Regulations”) and the Health Insurance Reform: Security
Standards (“the Security Regulations”) at 45 Code of Federal Regulations Parts 160
and 164 (“together, the “Privacy and Security Regulations”).

The Privacy and Security Regulations require Covered Entity to enter into a
contract with Business Associate in order to mandate certain protections for the privacy
and security of Protected Health Information, and those Regulations prohibit the
disclosure to or use of Protected Health Information by Business Associate if such a
contract is not in place;

Therefore, the parties agree as follows:

DEFINITIONS

11 “Disclose” and “Disclosure” mean, with respect to Protected Health
Information. the release, transfer, provision of access to, or divulging in any other
manner of Protected Health Information outside Business Associate’s internal
operations or to other than its employees.

192 “Electronic Media” has the same meaning as the term “electronic media” in
A5C.F.R.§ 160.103. Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk,
optical disk, or digital memory card; or (2) Transmission media used to exchange
information already in electronic storage media. Transmission media include, for
example, the internet (wide-open), extranet (using internet technology to link a
business with information accessible only to collaborating parties), leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic storage media. Certain transmissions,
including of paper, via facsimile, and of voice, via telephone, are not considered
to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission.

The term “Electronic Media” draws no distinction between internal and external
data, at rest (that is, in storage) as well as during transmission.

13  “Electronic Protected Health Information” has the same meaning as the term
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (i) maintained in electronic media.
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Exhibit |

1.4 “Individual” means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(g).

15 “Protected Health Information” has the same meaning as the term “protected
health information” in 45 C.F.R. § 164.501, limited to the information created or
received by Business Associate from or on behalf of Covered Entity. Protected Health
Information includes information that (i) relates to the past, present or future physical or
mental health or condition of an Individual; the provision of health care to an Individual,
or the past, present or future payment for the provision of health care to an Individual,
(ii) identifies the Individual (or for which there is a reasonable basis for believing that the
information can be used to identify the Individual); and (iii) is received by Business
Associate from or on behalf of Covered Entity, or is created by Business Associate, or
is made accessible to Business Associate by Covered Entity. “Protected Health
Information” includes Electronic Health Information.

16 *“Required By Law” means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in a
court of law. Required by law includes, but is not limited to, court orders and court-
ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers participating in
the program; and statutes or regulations that require the production of information,
including statutes or regulations that require such information if payment is sought
under a government program providing benefits.

1.7 *“Security Incident” means the attempted or successful unauthorized access,
Use, Disclosure, modification, or destruction of information in, or interference with
system operations of, an Information System which contains Electronic Protected
Health Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by Business
Associate to constitute an actual threat to the Information System.

1.8 “Services” has the same meaning as in the body of this Agreement.
1.9 *“Use” or “Uses” mean, with respect to Protected Health Information, the sharing,

employment, application, utilization, examination or analysis of such Information
within Business Associate’s internal operations.

110 Terms used, but not otherwise defined in this Paragraph shall have the same
meaning as those terms in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

21 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

EXH I -2-



Exhibit |

(@) shall Use and Disclose Protected Health Information as necessary to

perform the Services, and as provided in Sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.8,4.3
and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon
request;

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i)  Use Protected Health Information; and

(i)  Disclose Protected Health Information if the Disclosure is Required
by Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose.

2.2 Adequate Safequards for Protected Health Information. Business Associate:

(@) Shall implement and maintain appropriate safeguards to prevent the Use
or Disclosure of Protected Health Information in any manner other than as
permitted by this Paragraph. Business Associate agrees to limit the Use and
Disclosure of Protected Health Information to the minimum necessary in
accordance with the Privacy Regulation’s minimum necessary standard.

(b) effective as of April 20, 2005, specifically as to Electronic Health
Information, shall implement and maintain administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity,
and availability of Electronic Protected Health Information.

2.3 Reporting Non-Permitted Use or Disclosure and Security Incidents. Business
Associate shall report to Covered Entity each Use or Disclosure that is made by
Business Associate, its employees, representatives, agents or subcontractors but is not
specifically permitted by this Agreement, as well as, effective as of April 20, 2005, each
Security Incident of which Business Associate becomes aware. The initial report shall
be made by telephone call to the Departmental Privacy Officer, telephone number
1(800) 711-5366 within forty-eight (48) hours from the time the Business Associate
becomes aware of the non-permitted Use or Disclosure or Security Incident, followed by
a full written report no later than ten (10) business days from the date the Business

Associate becomes aware of the non-permitted Use or Disclosure or Security Incident
to the Chief Privacy Officer at:

Chief Privacy Officer

Kenneth Hahn Hall of Administration
500 West Temple St., Suite 525

Los Angeles, CA 90012
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24 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of
the requirements of this Paragraph.

25 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records relating to
the Use and Disclosure of Protected Health Information available to the Secretary of the
federal Department of Health and Human Services for purposes of determining
Covered Entity’'s compliance with the Privacy and Security Regulations. Business
Associate shall immediately notify Covered Entity of any requests made by the
Secretary and provide Covered Entity with copies of any documents produced in
response to such request.

26 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make the Protected Health
Information specified by Covered Entity available to the Individual(s) identified by
Covered Entity as being entitled to access and copy that Protected Health Information.
Business Associate shall provide such access for inspection of that Protected Health
Information within two (2) business days after receipt of request from Covered Entity.
Business Associate shall provide copies of that Protected Health Information within five
(5) business days after receipt of request from Covered Entity.

27 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make any amendments to
Protected Health Information that are requested by Covered Entity. Business Associate
shall make such amendment within ten (10) business days after receipt of request from
Covered Entity in order for Covered Entity to meet the requirements under 45 C.F.R. §
164.526.

28 Accounting of Disclosures. Upon Covered Entity’s request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected Health
Information made by Business Associate or its employees, agents, representatives or
subcontractors.

[Optional, to be used when all Uses and Disclosures permitted in order to
perform the Services will be for the Covered Entity’s payment or health care
operations activities: However, Business Associate is not required to provide an
accounting of Disclosures that are necessary {o perform the Services because
such Disclosures are for either payment or health care operations purposes, or
both.]

Any accounting provided by Business Associate under this Section 2.8 shall
include: (a) the date of the Disclosure; (b) the name, and address if known, of
the entity or person who received the Protected Health Information; (c) a brief
description of the Protected Health Information disclosed; and (d) a brief
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statement of the purpose of the Disclosure. For each Disclosure that could
require an accounting under this Section 2.8, Business Associate shall document
the information specified in (a) through (d), above, and shall securely maintain
the information for six (6) years from the date of the Disclosure. Business
Associate shall provide to Covered Entity, within ten (10) business days after
receipt of request from Covered Entity, information collected in accordance with
this Section 2.8 to permit Covered Entity to respond to a request by an Individual
for an accounting of disclosures of Protected Health Information in accordance
with 45 C.F.R. § 164.528.

OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of
any current or future restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s performance of the Services, and
Business Associate shall thereafter restrict or limit its own uses and disclosures
accordingly.

TERM AND TERMINATION

4.1 Term. The term of this Paragraph shall be the same as the term of this
Agreement. Business Associate’s obligations under Sections 2.1 (as modified by
Section 4.2), 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and 5.2 shall survive the termination or
expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon Covered Entity's knowledge of a material
breach by Business Associate, Covered Entity shall either:

(a) Provide an opportunity for Business Associate to cure the breach or end the
violation and terminate this Agreement if Business Associate does not cure the
breach or end the violation within the time specified by Covered Entity;

(b) Immediately terminate this Agreement if Business Associate has breached a
material term of this Agreement and cure is not possible; or

(c) If neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary of the federal Department of Health and Human
Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or created
or received by Business Associate on behalf of Covered Entity. This provision
shall apply to Protected Health Information that is in the possession of
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subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall provide
to Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Agreement to such Protected Health Information and limit further Uses and
Disclosures of such Protected Health Information to those purposes that make
the return or destruction infeasible, for so long as Business Associate maintains
such Protected Health Information.

MISCELLANEOUS

5.1

5.2

5.3

54

55

5.6

No Third Party Beneficiaries. Nothing in this Paragraph shall confer upon any
person other than the parties and their respective successors or assigns, any
rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from
Business Associate, or create Protected Health Information for Business
Associate, on behalf of Covered Entity, to execute a written agreement obligating
the agent or subcontractor to comply with all the terms of this Paragraph.

Relationship to Services Agreement Provisions. In the event that a provision of
this Paragraph is contrary to & another provision of this Agreement, the provision
of this Paragraph shall control. Otherwise, this Paragraph shall be construed
under, and in accordance with, the terms of this Agreement.

Requlatory References. A reference in this Paragraph to a section in the Privacy
or Security Regulations means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph shall be resolved in favor of a
meaning that permits Covered Entity to comply with the Privacy and Security
Regulations.

Amendment. The parties agree to take such action as is necessary to amend

this Paragraph from time to time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security Regulations.
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EXHIBIT J

SAFELY SURRENDERED BABY LAW

ters and Fact Sheets are available in English and Spanish for printing purposes at

Pos
the following website:

www.babysafela.org
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Wt e the Safeby Surrendarsd Baby Lol
Californis’s Safely Surrandersd Bk L aliows parents o giva
up their baby corfiderdsly. &8 long asthe baby has not bean
abuzed T neglected, parents pry gited up i ptor 1 without
taar of arrast ar prosaculion.

Howr does it work?

& distrasaad parentwho is uriable or urwillirg 1o cara Tor a haby
can Yegally, corfidentally and safety gve up a paby within thres
cays of i, The baby must be handed i an srrgioyes sta Lo
Aroelan County emergancy room or fire stafion. s long az tha ahild
shows no sigrs of abuse o negject, na nams er giher infermation iz
reyirad. in case ha parent changes his erhermird ata bater date
andwants the baly bak, workers will us= bracskels o halp wonnest
themto asch mther. One bracelstwil be placed onthe beby, and 3
rraatering bracetet il b giwen ta the parant.

What if 2 parent wants the batyy bemk?

Parants whi thangs their minds =an begin the prosess of
radairming their newhoma wittin 14 days. Thesa pargnts sheuld
call the Les Angeles County Deparimant af CHldren and Farnily
Sgrvinas ot 1-BO0-E40-4000.

Can only 5 parent bring in e baby?
v ot gasss, @ parsnt il bring in the baby. Tre law allows
othar paople o bring ihe bakby i they have leqal oustody

Dipes the parert hawe o sall wefiors hingng In the baby?
Mg, A parent gan bring in & baty anytims, 24 heurs 2 day, 7 days
4 weak 5o long as the parent gives te haby fo somesong whe
grorics at the hospital or fie station.

Dees o parent have 1o i1l amything to the oo
taking the baby?

N, Howesear, hospital parsonna will ask e garent to fill outs
suesiiannairs designad to gather important medizal Hatorg
irfermaticn, which is vary useful in casing for e child. Afthough
snesuraged, filing aut the guestionrains i rest required.

What happens o the bgby?
Tha baby will be axarained and givan medical reatmant, needad,
Thar the babywil be placed ina pre-adoglive horms.

EXHIBIT J

Yhat happans o e prarent?
Cinea the pareni{al has safalyurmed overhe ks, theny are fres oo

Wiy ks Colifornia doing this? ‘

The purpcsa of the Safely Sumendared Baby Law 80 protect habiss
frem baing akandonsd By trair parans 2nd peteniialby baing hurt or
kilad. ¥ou may have heand iragis siorss of habies laft incdumpstars
er pubiiz bathrooms. Tra parantswha committed these acks rray
Fraws bean under geyeErs arricionsl disress, The mothers may hiasn
rigden ek pregnandss, erarful of whatweuld happen iFtheir
Farnifes fourd out. Bacause ey werd afraid and had nowera b
{urnfor halp, hay shandoned eirirfarts. Abandening s eky puis
thie child in =edrams dangse. # is e llagal. Toooften, resudts in
b beby's deeth. Becauae of the Safely Sumendersd Baby Lo, ihis
{ragady doesn’ svar hava {1 happen in Califorris agan.

A baby's stary
&t 8:30 a.m. on Thursdsy, July 25, 202, a heathy nemzorm haby
wes brought ke Bt Bamanding Rizdical Canter in San Bemarcdne
underiha provisiona of ha California Safely Surendered Baby Lo
A5 e law vhates, the baby's mother id net have b identify barsalf.
YWhan the babywas mught 1o the smamsmEy v, e was
xarrired by 3 pediairician, wha datarmined that the by was
praalihy ard deing fire. He was pacsd wih 3 lendng Tamily whils the
adoption process s atartad.

Every by deserves a change fora
heaithy fife. If someone you know 18
ponsidering abandoning 3 neswbormn, let
her know there are pther options.
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20s as o ey oz Eniregs de Bobés S Pollgre?

L2 Ley da Entregs de Bahés Sin Peligm de Califomia parrrite
3 los pedres snivegsr 4 =9 necién nacdo confidendalments.
Siarmprs qua el behé r haye sufide sbuso r negligancia,

pedres pusden snfreger 2 sy recién recide sin temor @ sar
arrastzdos o procesados,

2o funciona?

El padreémsdra con difisufisdes gque no pusda o no quisra wuidar
o s rEcidn naddo pusde enfregars en forrms g, sorfidencid
sequra, dertro de lod fres dias del recimients Bl babé dabe sar
entregsds a un ampeadonds ura sala de amexgnrsn.iss o e un
ruartal de bombercs del Gondado de Los &ngales. Siempra que

al bebé nio pressnts signeos de sbuso o negligensis, no sera
nacssain suministrar nombres m infermadidn alguna. 8 «al
pajm.‘m:at:{r& rarrkia de apnicn postedermerts y slesey recuparar
a su bebg, los rabajadores utilieardn braralstes para poder

vinoularios. B beb {leverad un brazalsts ¥ el padredmadra neaibina
un brezaiste igual.

A0n8 pasa i of padredmade desoa recuperar

=1 heb&?

Los padres cue cambien da opinifin pusdsen smpszar = pocesode
redsrmar 3 su reciEn nacklo denire de los 14 dias. Estos pedes
deberan lamar d Departamerto de Serddos para Nifos y Familiss
|Diaparimsnt of Chikdren and Farily Sericas)del Cendedo de Los
Argelas, al 1-800-540-4000.

156k los padres podrdn Never of recidn nacido?
En la mayeria e los cosos, los padres son los que lewan al

bebé La ley parmitz qus oiras personas leven gf babé = tienen
I8 mustodia legal del manor.

ilos padres doben Bamar andes de Hewar a3l helss?
Meo, B padrefmadre puede lesar 9 59 babd en cuslguier
mermnento, las 24 horas del dia, los T dias da s semans,
mientras qua sniregue 8 su bebd g un smpleade del hospital
o de un cuartsl da bombercs.

LEs novesario gus o podrafmazies digs alge g las
parsonas g reciban gl beb&?

Mo, Sin embargn, &l personal del hospitel le pedird qua llane un
cusstionaria oon la finalded de recaber antecadentes médicos
importantes, que resultsn de= gran ulilidad para los suidados que
recibing al hebd. Es recumendado llenar sste cusstionaria, psro
na as chligatarn Facerla,

A0 ecurried son el beba?

El seré exarrirado ¥, de ser necasario, redbird naemisnta
médicn. Lusgo =l bebs se eniragard 8 un hogar presdogin.
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A5ud pasard con ol padeafimadra?

Ling ez qus los padrss haysn sniregado 3 su bebd en foma
zagure, seran libres de irse.

4Por gué Calfornia hace asin?

La finaldad da la Ley ds Enlrega de Bebés Sin Peligro es
protsger a os bebés del aberdono parie de sus padissyos
posibilided de qus musran o suffan dafios, Usted prebablemanis
Faye esruehado Hstoriss Infgess sabre bebds abandonades an
basuraros o an bafins miklices. Es posible qua los padnss que
pometieron astos agtas bayan sstado atravesandoe difioultades
emodorahss graves. Las madres pusden haber ooultade su
armbargso, portemor a lo que pesarfs ai sus familias sa entararan,
Shandonsrain a8 sus recén naddes pomues Enian misdo y mo tenizn
adends recurrir para abtener syuda. El shandono de un redén
nadido b pone 8n una sihuanidndes pelgo exirarmo. Ademas s
ilegsl. Muy a manuda &l abandono provoes B musrbs del beka.
#hora, gracias a la Leay de Enfrega da Bebés Ein Peligm, esfa

tragedia ya no debs suceder nunca maa an Califormia.

Historia de un babéd

A las B:20 a.m. del jueveas 25 de julie de 2002, s eniragd un
babé recsn nasido saludable en g 8L Bemardine Kedieal Canter
an Ban Bermanding, an wrtud de las disposiciones da la Ley de
Entraga d& Babhés 8in Peligro. Comem lo eatablece la lay, la madre
dal heb& no ga e que identificar. Cusrdo e bebé llegda la
gala o& smergendas, un pediatra la reyisd v determing que =
behé estaba saludable v notenis problemas. El bebé fue
ubinacds man ung busng familia, misntras ss inidaban los ramites
de sdepeidn,

) ada recién nacido marscs una
apertunidad de tener una vicks saludabla,
Bl algulen cus usted conoes 235138 pensando =
on abandonar 2 un rockdn necide, Infdrmels
oeié otras opolones Haeng.

&ﬁmmm ﬁﬁsqrﬁm aﬁfﬁ’a mr&mﬁ:ﬁr&iﬁmﬁn MQ&? E%ﬁ@fﬁﬁ%&ﬂfﬁ arfao @ﬁg




Exhibit K

LISTING OF CONTRACTORS DEBARRED IN LOS ANGELES COUNTY

Vendor Name:

Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

Vendor Name:

Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

Vendor Name:
Alias:
Debarment Start Date:

Principal Owners and/or
Affiliates:

ADVANCED BUILDING MAINTENANCE

6/14/2005 Debarment End Date: 6/13/2008

Michael Sullivan Erlinda Sullivan

INSPECTION ENGINEERING CONSTR

Inspection Engineering Construction
6/13/2006 Debarment End Date: 6/12/2016

Jamal Deaifi

MTS ADVANCED CORP.

2/8/2005 Debarment End Date: 2/7/2008

Emir Khan / Zulaine Hernandez
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Exhibit L

CHARITABLE CONTRIBUT!ONS CERTIFICATION

Company Name

Address

Internal Revenue Service Employer ldentification Number

Califomia Fiegistry of Charitable Trusts "CT* number (it applicable)

The Nonprofit Integrity Act (SB 1262, Chapter 918) added requirements to Califomia’s

Supemsmn of Trustees and Fundraisers for Charitable Purposes Act which regulatas
those recetvmg and raising charitable contributions,

CERTlF!CATlON YES NO-

Proposer or Coniractor has examined its activities and 4 ()
determined that it does not now receive or raise charitable
contributions regulated under California's Supervision of Trustess and
_ Fundraisers for Charitable Purposes Act. If Proposer.engages In-
activities ‘subjecting it to those laws during the term of a County
"contract, it will timely comply with them and provide County a copy of

its initial registration with the California State Atlorney Genera!‘
Registry of Chamable Trusts when filed.

)

OR

Proposer or Contractor is registered with the California Registry of "( )
Charitable Trusts under the CT number listed above and I8 in
compliance witly its rsglstratlon and reporling requirements under .
California law. Attached is a copy of its most recent filing with the
Registry of Charitable Trusts as required by Title 11 California Code

of Reguiations, seclions 300-301 and Govemnment Code sections
12585-12586.

()

| Signature ' Dats

Name and Tille (please type or print)
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CONTRACT #

DENTAL SERVICES AGREEMENT FOR
LONG BEACH COMPREHENSIVE HEALTH CENTER

THIS AGREEMENT is made and entered into this day
of , 2007

by and between COUNTY OF LOS ANGELES
(hereafter "County"),

and SULLIVAN AND URBAN
DENTAL MANAGEMENT FIRM,
INC. (hereafter
"Contractor").
WHEREAS, pursuant to California Heaith and Safety Code Sections 1441 and
1445, County has established and operates, through its Department of Health Services
(hereafter "DHS"), the Los Angeles County Comprehensive Health Center,(hereafter
"CHC"); and
WHEREAS, non-Hospital based dental services are necessary for the needs of
certain sick or injured County patients; and
WHEREAS, pursuant to Section 44.7 of the Los Angeles County Charter as
implemented by Los Angeles County Code Section 2.121.250 et seq., County is
authorized to contract with private businesses to perform personal services when it is
more economical to do so; and
WHEREAS, Contractor is duly licensed and certified under the laws of the State

of California to engage in the business of providing non-hospital based dental services

as described hereunder and possesses the competence, expertise, and personnel
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required to provide such services; and

WHEREAS, in response to County's RFP for such services, Contractor has
submitted its proposal to County and desires to provide such services; and

WHEREAS, based on competitive negotiation, DHS has selected Contractor for
recommendation tc County's Board of Supervisors to provide such services; and

WHEREAS, this Agreement is authorized by California Government Code
Sections 23004, 26227, and 31000 and California Health and Safety Code Sections
1441, 1445, and 1451.

NOW THEREFORE, the parties hereto agree as follows:

1. TERM:

A. The term of this Agreement shall commence on November 1, 2007
and shall continue in full force and effect through October 31, 2012. The
Agreement may thereafter be extended on a month-to-month basis, for a period
not to exceed six (6) months, through April 30, 2013, upon the mutual agreement
of both parties and contingent upon availability of funds.

B. Contractor may terminate this Agreement by giving at least sixty (60)
days prior written notice to County in the event County materially fails to
discharge its obligations hereunder. Contractor's failure to exercise this right of
termination shall not constitute a waiver of such right which may be exercised in
the event of any subsequent breach. Termination provisions for County are
found in Paragraphs 5 (County's Obligation for Future Fiscal Years), 8

. (Indemnification and Insurance), 9 (Contractor Performance During Civil Unrest
or Disaster), 13 (Nondiscrimination in Employment and Affirmative Action), 17
(Covenant Against Contingent Fees), 20 (Records and Audits), 27 (Termination
for Insolvency), 28 (Termination For Default), 35 (Termination for Gratuities), 36

(Termination for Improper Consideration), 37 (Termination for Convenience), 56
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(County Lobbyists), 684 {(Compliance with Living Wage Program), and 65
(Contractor Responsibility and Debarment) below. Unless otherwise specified, in
the event that this Agreement is terminated as provided hereunder, the submiital
of the termination claim and invoice, the negotiation of a final termination
settlement, and the retention of records, shall be the same as if the notice of
termination had been issued by County terminating all services hereunder
pursuant to Paragraph 37 (Termination for Convenience) below.

C. The term of this Agreement may be extended by Director beyond the
stated expiration date on a month-to-month basis, for a period of time not to
exceed six (6) months, upon the mutual agreement of the both parties. All
provisions of the Agreement in effect on the date the term commences shall
remain in effect for the duration of the extension. Compensation for work
performed during the extension period shall be prorated on a monthly basis
where applicable, and on a daily basis for time periods of less than a month.

If Director and Contractor mutually fail to agree to extend the Agreement
on a month-to-month basis as of the expiration date set forth in Paragraph 1.A
above, then the Agreement shall expire on said date.

D. In the event of the expiration or prior termination of the term of this
Agreement, Contractor shall fully cooperate with County to provide for the
transition to whatever service replacement method County determines to be in its
best interest.

2. DESCRIPTION OF SERVICES:

A. Contractor shall provide dental services for the CHC in the manner
and form as described in the body of this Agreement and in Exhibit A.1 and
Exhibit A.2, attached hereto and incorporated herein by reference.

B. All policies, procedures, and standards are provided by the CHC. The
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Contractor shall develop from the CHCs’ policies, procedures, and standards
their operational manual.

3. MAXIMUM OBLIGATION OF COUNTY:

A Proposition A Dental Services: The Maximum Obligation of
County for Contractor's performance of Proposition A dental services, as set
forth in Exhibit A.1 of this Agreement, is One Million Seven Hundred Forty-Three
Thousand Ninety-Three Dollars ($1.743,093) for the initial term of the Agreement
commencing the date of Board approval through October 31, 2012.

If sufficient monies are available from federal, State, or County
funding sources, and upon Director’s or his authorized designee’s approval,
County may require additional Prop A dental services and authorize to
Contractor an increase to the applicable County total maximum obligation as
payment for such services of no more than ten percent (10%) at a cost of no
more than One Hundred Seventy-Four Thousand Three Hundred Nine Dollars
($174.309), as determined by County. If the increase exceeds ten percent
(10%) of the County maximum obligation, approval by County’s Board of
Supervisors shall be required. Any such change in any County maximum
obligation shall be effected by an amendment to this Agreement pursuant to the

ALTERATION OF TERMS paragraph of this Agreement.

Upon mutual agreement of County and Contractor, this Agreement
may be extended up to six months beginning November 1, 2012 through April
30, 2013. The Maximum Obiligation of the County during the extended term of
the Agreement shall not exceed Two Hundred Twenty-One Thousand Sixty-
Seven Dollars ($221.067).

B. Non-Proposition A - HIV/AIDS Dental Services: The Maximum

Obligation of County for Contractor’s performance of Non-Proposition A,
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HIV/AIDS dental services, as set forth in Exhibit A.2 of this Agreement, is Twenty
Thousand Seven Hundred Fourteen Dollars ($20.714), 100% offset by the Ryan
White Care Act funds commencing the date of Board approval through February
29, 2008; and the estimated total cost is Two Hundred Eighty-Nine Thousand
Nine Hundred Ninety-Six Dollars ($289,996) for the period effective March 1,
2008 through October 31, 2012, contingent upon availability of funds.

Upon mutual agreement of County and Contractor, this Agreement
may be extended up to six months beginning November 1, 2012 through April
30, 2013. The Maximum Obligation of the County during the extended term of
the Agreement shall not exceed Thirty-One Thousand Seventy-One Dollars

($31.071).
4. BILLING AND PAYMENT: For all services hereunder, Contractor shall bill

County monthly, in arrears, in accordance with the fees set forth in Exhibit B for Prop A
dental services and Exhibit B-1 for HIV/AIDS dental services attached hereto and
incorporated herein by reference, on billing forms furnished by County, provided that if
County fails to furnish billing forms, Contractor forms will be acceptable. County shall
pay Contractor within thirty (30) days following receipt of a complete and correct billing
as provided in Exhibit B and Exhibit B-1.

5. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS:

Notwithstanding any other provision of this Agreement, County shall not be obligated for
Contractor's performance hereunder or by any provision of this Agreement during any
of County's future fiscal years unless and until County's Board of Supervisors
appropriates funds for this Agreement in County's Budget for each such future fiscal
year. Inthe event that funds are not appropriated for this Agreement, then this
Agreement shall terminate as of June 30 of the last County fiscal year for which funds

were appropriated. If the Agreement is terminated due to non-appropriation of funds by
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County, County shall be obligated for Contractor's performance #ursuant to the
provision of Paragraph 4 "Billing and Payment” up to the date termination as noticed in
writing by the County. County shall notify Contractor in writing of such non-allocation of
funds within five (5) working days of final decision by the Board on non-appropriation of
funds.

6. ADMINISTRATION: Director of DHS, or his duly authorized designee

(hereafter collectively referred to as “Director”), shall have the authority to administer
this Agreement on behalf of County. Director retains professional and administrative
responsibility for the services rendered under this Agreement. This general
responsibility, however, does not relieve Contractor from its specific duties stated
elsewhere under Agreement, including, but not limited to, the obligations (1) to perform
its professional services according to customary quality of care standards in the
community and under Agreement, and (2) to defend the County and other named
agencies and individuals for claims, and to indemnify them for any resultant damages,
based upon Contractor’s failure or alleged failure to satisfy such quality of care
standards. Contractor shall designate in writing a person who shall have the authority
to administer this Agreement on behalf of Contractor. The term "Administrator”, as
used in this Agreement, means Health Facility Administrator or his duly authorized
designee.

7. INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and Contractor and is not
intended, and shall not be construed, o create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose

whatsoever.



B. Contractor shall be solely liable and responsible for providing to, or on
behalf of, all persons performing services pursuant to this Contract all
compensation and benefits. County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of Contractor.

C. Contractor understands and agrees that all persons performing
services pursuant to this Agreement are, for purposes of Workers'
Compensation liability, the sole employees of Contractor and not employees of
County. Contractor shall be the solely liable and responsible for furnishing any
and all Workers’ Compensation benefits 1o any person as a result of any injuries
arising from or connected with services performed by or on béhalf of Contractor
pursuant to this Agreement.

D. The Contractor shall adhere to the provisions stated in Paragraph 14 -
Confidentiality.

8. INDEMNIFICATION AND INSURANCE:

A. Indemnification: Contractor shall indemnify, defend, and hoid

harmless County and its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability and expense,
including but not limited to demands, claims, actions, fees, costs, and expenses
(including attorney and expert witness fees), arising from or connected with

Contractor's acts and/or omissions arising from and/or relating o this Agreement.

B. General Insurance Requirements: Without limiting Contractor's
indemnification of County, and during the term of this Agreement, Contractor
shall provide and maintain, and shall require all of its subcontractors to maintain,

the following programs of insurance specified in this Agreement. Such insurance
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shall be primary to and not contributing with any other insurance or self-
insurance programs maintained by County, and such coverage shall be provided
and maintained at Contractor's own expense.

1. Evidence of Insurance: Certificate(s) or other evidence of

coverage satisfactory to County shall be delivered to Department Contract
Administrator Name and Address prior to commencing services under this
Agremeent. Such certificates or other evidence shall:

(a)  Specifically identify this Agreement.

(b)  Clearly evidence all coverages required in this
Agreement.

(c) Contain the express condition that County is to be
given written notice by mail at least thirty (30) calendar days in
advance of cancellation for all policies evidenced on the certificate
of insurance.

(d) Include copies of the additional insured endorsement
to the commerical general liability policy, adding County of Los
Angeles, its Special Districts, its officials, officers, and employees
as insureds for all activities arising from this Agreement.

(e) Identify any deductibles or self-insured retentions for
County's approval. County retains the right to require Contractor to
reduce or eliminate such deductibles or self-insured retentions as
they apply to County, or, require Contractor to provide a bond
guaranteeing payment of all such retained losses and related
costs, including, but not limited to, expenses or fees, or both,
related to investigations, claims administrations, and legal defense.

Such bond shall be executed by a corporated surety licensed to
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transact business in the State of California.

2. Insurer Financial Ratings: Insurance is to be provided by an
insurance company acceptable to County with an A.M. Best rating of not
less than A:VII, unless otherwise approved by County.

3. Failure to Maintain Coverage: Failure by Contractor to

maintain the required insurance, or to provide evidence of insurance
coverage acceptable to County, shall constitute a material breach of
contract upon which County may immediately terminate or suspend this
Agreement. County, at its sole option, may obtain damages from
Contractor resulting from said breach. Alternatively, County may
purchase such required insurance coverage, and without further notice to
Contractor, County may deduct from sums due to Contractor any premium
costs advanced by County for such insurance.

4. Notification of Incidents, Claims or Suits: Contractor shall

report to County:

(a) any accident or incident relating to services
performed under this Agreement which involves injury or property
damage which may result in the filing of a claim or lawsuit against
Contractor and/or County. Such report shall be made in writing
within 24 hours of occurrence.

(b)  any third party claim or lawsuit filed against
Contractor arising from or related {o services performed by
Contractor under this Agreement.

(c) any injury to a Contractor employee which occurs on
County property. This report shall be submitted on a County "Non-

employee Injury Report" to County contract manager.
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(d)  any loss, disappearance, destruction, misuse, or theft
of any kind whatsoever of County property, monies or securities
entrusted to Contractor under the terms of this Agreement.

5. Compensation for County Costs: In the event that Contractor

fails to comply with any of the indemnification or insurance requirements
of this Agreement, and such failure to comply results in any results to
County, Contractor shall pay full compensation for all costs incurred by

County.

5. Insurance Coverage Requirements for Subcontraciors:

Contractor shall ensure any and all subcontractors performing services
under this Agreement meet the insurance requirements of this Agreement
by either:
(a)  Contractor providing evidence of insurance covering
the activities of subcontractors, or
(b)  Contractor providing evidence submitted by
subcontractors evidencing that subcontractors maintain the
required insurance coverage. County retains the right to obtain
copies of evidence of subcontractor insurance coverage at any

time.

7. Insurance Coverage Requirements:

A. General Liability insurance (written on 1SO policy form

CG 00 01 or its equivalent) with limits of not less than the following:

General Aggregate: $2 million
Products/Completed
Operations Aggregate: $1 million

Personal and Advertising Injury:  $1 million
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Each Occurrence: $1 million

B. Automobile Liability insurance (written on I1SO policy

form CA 00 01 or its equivalent) with a limit of liability of not less
than $1 million for each accident. Such insurance shall include
coverage for all "owned", "hired" and "non-owned" vehicles, or
coverage for "any auto™.

C. Workers Compensation and Emplovers’ Liability

insurance providing workers compensation benefits, as required by
the Labor Code of the State of California or by any other state, and
for which Contractor is responsible. If Contractor's employees will
be engaged in maritime employment, coverage shall provide
workers compensation benefits as required by the U.S. Longshore
and Harbor Workers' Compensation Act, Jones Act, or any other
federal law for which Contractor is responsible.

In all cases, the above insurance also shall include

Employers’ Liability coverage with limits of not less than the

following:
Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 million
D. Professional Liability: Insurance covering liability

arising from any error, omission, negligent or wrongful act of
Contractor, its officers or employees with limits of not less than $1
million per occurrence and $3 million aggregate. The coverage
also shall provide an extended two year reporting period.

commencing upon termination or cancellation of this Agreement.
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E. Crime Coverage: Insurance with limits in amounts not

less than indicated below covering against loss of money,
securities, or other property referred o in this Agreement, and
naming the County as loss payee.

Employee Dishonesty: $ determined by dept.

F. Performance Security Requirements: Such surety

may be provided by one of the following forms and conditioned
upon faithful performance and satisfactory completion of services
by Contractor.

(1)  Performance Bond: A faithful performance

bond in an amount equal to 100% of the Agreement award
amount and executed by a corporate surety licensed to
transact business in the State of California, or,

(2)  Certificate of Deposit (CD) or Letter of Credit
(LOC): A CD or an irrevocable LOC payable to the County

upon.demand in an amount no less than $ (determined by
department). Such CD or LOC shall comply with minimum
criteria and standards established by the County and be
maintained throughout the term of the Agreement.

S. CONTRACTOR PERFORMANCE DURING CIVIL UNREST OR

DISASTER: Contractor recognizes that health care facilities maintained by County
provide care essential to the residents of the communities they serve, and that these
services are of particular importance at the time of a riot, insurrection, civil unrest,
natural disaster or similar event. Notwithstanding any other provision of this
Agreement, full performance by Contractor during any riot, insurrection, civil unrest,

natural disaster or similar event is not excused if such performance remains physically
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possible, as determined by County. Failure to comply with this requirement shall be
considered a material breach of this Agreement by Contractor for which County may

immediately terminate this Agreement.

10.  LIQUIDATED DAMAGES: All time limits and required acts of Contractor
are of the essence for this Agreement. Should Contractor fail to perform or complete
the services required to be done within seven (7) days after written notice is provided
pursuant to Paragraph 28 (Termination for Default) below, it is mutually understood and
agreed that damages will occur and that such damages will be impracticable or
extremely difficult to fix as to the extent of actual damages resulting from the failure of
Contractor to correct a deficiency within such time frame. A reasonable estimate by the
parties of such damage is Two Hundred Dollars ($200) per day for each day exceeding
such seven (7) days. Therefore, the parties agree that Contractor shall be liable to
County for liquidated damages, and not as a penalty, in the amount of Two Hundred
Dollars ($200) per day for each day exceeding such seven (7) days.

Additionally, and notwithstanding the above provision, should Contractor fail to
correct deficiencies within such seven (7) days, Administrator may, upon giving five (5)
days notice to Contractor, correct any and all deficiencies. All costs incurred by County,
as determined by County, to perform such services by an alternate source, whether
with County employees or another Contractor, shall be deducted and forfeited from any
amounts due to Contractor from County. Such deductions as well as any deductions
pursuant to Exhibit A (Performance Work Statement For Dental Services) and
Paragraph 4 (Billing and Payment) of Sample Agreement, shall not be construed as a
penalty but as adjustment of payment to Contractor for only the services actually
performed, and the recovery of County cost and damages from the failure of Contractor

to perform or otherwise comply with the provisions of this Agreement.

11.  PERFORMANCE STANDARDS: It is mutually understood and agreed
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that Contractor's failure to provide timely dental services and HI\}iAiDS dental services,
to comply with assessment and evaluation plans, to comply with training requirement as
described in Exhibit A, or to comply with certain other contract requirements as
specified in the Performance Requirements Summary, attached hereto as Exhibit C and
incorporated herein by reference, may create damages to County's patients, County's
staff, and others and that such damages, from the nature of the case, will be extremely
difficult to measure and impractical to fix. Therefore, County and Contractor hereby
agree to fix the amounts of such damages in advance as set forth in the Performance
Requirements Summary.

The reasonable and necessary cost of investigation by Administrator, as
determined by County, of any such failure of performance by Contractor may also be
assessed against Contractor as provided in this Paragraph in addition to such amounts
provided that failure of Contractor's performance arises out of circumstances under
Contractor's control.

Ali determinations 1o levy such amounts for damages shall be subject to approval
by Administrator. Administrator may decline to levy such amounts for damages if
Administrator determinés that the particular violation was caused by a strike or accident
or similar occurrence beyond the control and without the fault or negligence of
Contractor.

12. NONDISCRIMINATION IN SERVICES: Contractor shall not discriminate

in the provision of services hereunder because of race, color, religion, national origin,
ancestry, sex, age or physical or mental handicap, in accordance with all applicable
requirements of Federal and State law. For the purpose of this Paragraph,
discrimination in the provision of services may include, but is not limited to, the
following: denying any person any service or benefit or the availability of a facility;

providing any service or benefit to any person which is not equivalent, or is not provided
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in an equivalent manner or at an non-equivalent time, from that provided to others;
subjecting any person to segregation or separate treatment in any manner related to
the receipt of any service other than precautions dictated by infectious control
procedures; restricting any person in any way in the enjoyment of any advantage or
privilege enjoyed by others receiving any service or benefit; and treating any person
differently from others in determining admission, enroliment quota, eligibility,
membership, or any other requirements or conditions which persons must meet in order
to be provided any service or benefit. Contractor shall ensure that recipient of services
under this Agreement are provided services without regard to race, color, religion,
national origin, ancestry, sex, age, or physical or mental handicap.

13.  NONDISCRIMINATION IN EMPLOYMENT AND AFFIRMATIVE ACTION:

A. Contractor certifies and agrees that all persons employed by it, its
affiliates, subsidiaries, or holding companies, are and will be treated equally by it
without regard to or because of race, color, religion, ancestry, nationai origin,
sex, age, or physical or mental handicap, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

| B. Contractor shall take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment
without regard to race, color, religion, national origin, ancestry, sex, age, or
physical or mental handicap, in compliance with all applicable Federal and State
anti-discrimination laws and regulations. Such action shall include, but is not
limited to, the following: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for fraining, including apprenticeship.

C. Contractor shall deal with its subcontractors, bidders, or vendors

without regard to or because of race, color, religion, ancestry, national origin,
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sex, age, or physical or mental handicap.

D. Contractor shall allow County representatives access fo its
employment records during regular business hours to verify compliance with the
provisions of this Paragraph when so requested by Director.

E. If County finds that any of the above provisions have been violated,
the same shall constitute a material breach of this Agreement upon which
County may determine to cancel, terminate, or suspend this Agreement. While
County reserves the right to determine independently that the anti-discrimination
provisions of this Agreement have been violated, in addition, a determination by
the California Fair Employment Practices Commission or the Federal Equal
Employment Opportunity Commission that Contractor has violated State or
Federal anti-discrimination laws or regulations shall constitute a finding by
County that Contractor has violated the anti-discrimination provisions of this
Agreement.

F. The parties agree that in the event that Contractor violates the anti-
discrimination provisions of this Agreement, County shall, at its option, be
entitled to a sum of Five Hundred Dollars ($500) pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of canceling, terminating, or
suspending this Agreement.

14. CONFIDENTIALITY: Contractor shall maintain the confidentiality of all

records, including, but not limited to, County records, and patient records, in

accordance with all applicable Federal, State and local laws, regulations, ordinances,

rules, directives, and The Joint Commission accreditation standards, relating to

confidentiality. Contractor shall inform all of its officers, employees, and agents

providing services hereunder of the confidentiality provisions of this Agreement. The

Contractor shall sign and adhere to the provisions of the “Contractor Acknowledgement
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and Confidentiality Agreement”, Exhibit E.

15, UNLAWFUL SOLICITATION: Contractor shall inform all of its employees
performing services hereunder of the provisions of Article 9 of Chapter 4 of Division 3
(commencing with Section 6150) of California Business and Professions Code (i.e.,
State Bar Act provisions regarding unlawful solicitation as a runner or capper for
attorneys) and shall take positive and affirmative steps in its performance hereunder to
ensure that there is no violation of such provisions by its employees. Contractor shall
utilize the attorney referral service of all those bar associations within Los Angeles
County that have such a service.

16.  CONFLICT OF INTEREST: No County employee whose position in

County enables such employee to influence the award or administration of this
Agreement or any competing agreement, and no spouse or economic dependent of
such employee shall be employed in any capacity by Contractor, or have any other
direct or indirect financial interest in this Agreement. No officer or employee of
Contractor who may financially benefit from the provision of services hereunder shall in
any way participate in the County's approval, or ongoing evaluation, of such services, or
in any way attempt to unlawfully influence County's approval or ongoing evaluation of
such services.

Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts which create a conflict of
interest. If Contractor hereafter becomes aware of any facts which might reasonably be
expected to create conflict of interest, it shall immediately make full written disclosure of
such facts to County. Full written disclosure shall include, without limitation,
identification of all persons implicated and complete description of all relevant

circumstances.
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17.  COVENANT AGAINST CONTINGENT FEES:

A, Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this Agreement upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

B. For breach or violation of this warranty, County shall have the right
to terminate this Agreement and, in its sole discretion, to deduct from the
Agreement price or consideration, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent fee.

18. FEDERAL ACCESS TO RECORDS: If, and to the extent that, Section

1861(v)(1)(1) of the Social Security Act (42 U.S.C. Section 1395x(v)(1)(1)) is applicable,
Contractor agrees that for a period of four (4) years following the furnishing of services
under this Agreement, Contractor shall maintain and make available, upon written
request, to the Secretary of the United States Department of Health and Human
Services or the Controller General of the United States, or to any of their authorized
representatives, the contracts, books, documents and records of Contractor which are
necessary to verify the nature and extent of the costs of services provided hereunder.
Furthermore, if Contractor carries out any of the services provided hereunder through
any subcontract with a value or cost of Ten Thousand Dollars ($10,000) or more over a
twelve (12) month period with a related organization (as that term is defined under
Federal law), Contractor agrees that each such subcontract shall provide for such
access to the subconiract, books, documents and records of the subcontractor.

19.  COUNTY AUDIT SETTLEMENTS: If, at any time during the term of this

Agreement or at any time after the expiration or prior termination of this Agreement,

representatives of County conduct an audit of Contractor regarding the services
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provided to County hereunder and if such audit finds that County's dollar liability for
such services is less than the payments made by County to Contractor, then the
difference shall be: (1) repaid by Contractor to County by cash payment upon demand
and/or (2) at Director's sole discretion, deducted from any amounts due County to
Contractor whether under this Agreement or otherwise. If such audit finds that County's
dollar liability for services provided hereunder is more than the payments made by
County to Contractor, then the difference shall be paid to Contractor by County by cash
payment, provided that in no event shall County's total payment obligation for services
hereunder be exceeded.

20. RECORDS AND AUDITS:

A. Contractor shall maintain accurate and complete financial records of
its activities and operations as relating to this Contract in accordance
with generally accepted accounting principles. Contractor shall also maintain
accurate and complete employment and other records relating to its
performance of this Contract. Contractor agrees that the County, or its
authorized representatives, shall have access to and the right to examine, audit,
excerpt, copy, or transcribe any pertinent transaction, activity, or record relating
to this Contract. All such material, including, but not limited to, all financial
records, bank statements, cancelled checks or other proof of payment,
timecards, sign-in/sign-out sheets and other time and employment records, and
proprietary data and information shall be kept and maintained by Contractor and
shall be made available to the County during the term of this Contract and for a
period of five (5) years thereafter, unless County’s written permission is given to
dispose of any such material prior to such time. All such material shall be
maintained by Contractor at a location in Los Angeles County, provided that if

any such material is located outside Los Angeles County, then, at the County’s
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option, Contractor shall pay the County for travel, per dieﬁ, and other costs
incurred by the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

B. In the event that an audit is conducted of Contractor specifically
regarding this Agreement by any Federal or State auditor, or any auditor or
accountant employed by Contractor or otherwise, Contractor shall file a copy of
each such audit report with County’s Auditor-Controller within thirty (30) days of
Contractor’s receipt thereof, unless otherwise provided under this Agreement or
applicable Federal or State law. Subject to applicable law County shall make a
reasonable effort to maintain the confidentiality of such audit report(s).

C. Failure on the part of Contractor to comply with the provisions of
this Paragraph shall constitute a material breach of this Agreement upon which
County may terminate or suspend this Agreement.

D. If, at any time during the term of this Contract or within five (5)
years after the expiration or termination of this Contract, representatives of the
County conduct an audit of the Contractor regarding the work performed under
this Contract, and if such audit finds that the County’s dollar liability for any such
work is less than payments made by the County to the Contractor, then the
difference shall be either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of County Auditor-Controller,
deducted from any amounts due o the Contractor from County, whether under
this Contract or otherwise. If such audit finds that County’s dollar liability for
such work is more than the payments made by the County to the Contractor,
then the difference shall be paid to the Contractor by the County by cash
payment, provided that in no event shall the County’s maximum obligation for

this Contract exceed the funds appropriated by the County for the purpose of this
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Contract.

E. In addition to the above, the Contractor agrees, should the
County or its authorized representatives determine, in the County’s sole
discretion, that it is necessary or appropriate to review a broader scope of the
Contractor’s records (including certain records related to non-County contracts)
to enable the County to evaluate the Contractor's compliance with County’s
Program, that Contractor shall promptly and without delay provide to County,
upon writien request’ of County or its authorized representatives, access to and
the right to examine, audit, excerpt, copy, or transcribe any and all transactions,
activities, or records relating to work performed by said employees on the
Contractor’'s non-County contracts. Contractor further acknowledges that the
foregoing requirement in this subparagraph relative to Contractor's employees
who have provided services to the Bounty under this Contract is for the purpose
of enabling the County in its discretion to verify Contractor’s full compliance with
and adherence to California labor laws and the County’s Program. All such
materials and information, including, but not limited to, all financial records, bank
statements, cancelled checks or other proof of payment, timecards, sign-in/sign-
out sheets and other time and employment records, and proprietary data and
information, shall be kept and maintained by Contractor and shail be made
available to County during the term of this Contract and for a period of five (5)
years thereafter uniess the County’s written permission is given to dispose of any
such materials and information prior {o such time. All such materials and
information shall be maintained by the Contractor at a location in Los Angeles
County, provided that if any such materials and information is located outside
Los Angeles County, then, at the County's option, Contractor shall pay the

County for travel, per diem, and other costs incurred by the County to examine,
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audit, excerpt, copy, or transcribe such materials and im‘o}mation at such other

location.

21.  REPORTS: Contractor shall make reports in format as required by
Director concerning Contractor's activities and operations as they relate to this
Agreement. Required reports include, but are not limited to, the following:

A. Monthly reports as determined by the CHC Administrator on the
total number of patients, new patients, patient visits, and treatments.

B. Monthly report on equipment needs and dental appliances.

C. All other reports as required by Administrator.

22. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION: Contractor

shall not have any right to, and shall not, assign its rights or delegate its duties under
this Agreement, or both, whether in whole or in part, without the prior written consent of
County, in its discretion, and any attempted assignment or delegation without such
consent shall be null and void. For purposes of this Paragraph, such County consent
shall require a written amendment to this Agreement which is formally approved and
executed by the parties. Any payments by County to any approved delegate or
assignee on any claim under this Agreement, in consequence of any such County
consent, shall reduce dollar for dollar any claims which Contractor may have against
County and shall be subject to set-off, recoupment, or other reduction for any claims
which County may have against Contractor, whether under this Agreement or
otherwise.

Shareholders, partners, members, or other equity holders of Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may have
therein. However, in the event any such sale, transfer, exchange, assignment, or
divestment is effected in such a way as to give majority control of Contractor to any

person(s), corporation, partnership, or legal entity other than the majority controlling
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interest therein at the time of execution of the Agreement, such disposition is an
assignment requiring the prior written consent of County in accordance with applicable
provisions of this Agreement.

Any assumption, assignment, delegation, or takeover of any of the Contractor's
duties, responsibilities, obligations, or performance of same by any entity, other than
the Contractor, whether through assignment, subcontract, delegation, merger, buyout,
or any other mechanism, with or without consideration for any reason whatsoever
without County’s express prior written approval, shall be material breach of the
Agreement which may result in the termination of the Agreement. In the event of such
termination, County shall be entitled to pursue the same remedies against Contractor
as it could pursue in the event of default by Contractor.

23. RULES AND REGULATIONS: During the time that Contractor's

employees are at the CHC, such persons shall be subject to the rules and reguiations
of the CHC. CopiesA of all policies, procedures, rules, and regulations of the CHC will be
made available to Contractor by the CHC.

It is the responsibility of Contractor to acquaint such persons who are to provide
services hereunder with such rules and regulations. Contractor shall take immediate
corrective action upon receipt of written and/or verbal notice from Administrator that:
(1) any such employee has violated such rules and regulations, or (2) such employee's
actions, while on County premises, indicate that such employee may adversely affect
the delivery of health care services. In the event that Administrator decides that the
corrective action taken by Contractor is not sufficient, then: (1) Contractor shall remove
or suspend such employee from the provision of services hereunder or take such other
action as requested by Administrator, and (2) if Contractor reasonably disagrees with
the action requested by Administrator, upon demand by Contractor, County shall

immediately indemnify Contractor for any liability and costs, including reasonable
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attorneys' fees, incurred by Contractor in connection with its defénse of any legal action
or any administrative proceeding arising from such removal or suspension heard before
an appropriate administrative agency or filed in a competent court by any such affected
employee.

24, LICENSES, PERMITS, REGISTRATIONS, AND CERTIFICATES:

Contractor shall obtain and maintain in effect during the term of this Agreement, all
licenses, permits, registrations, and certificates required by law which are applicable to
its performance of this Agreement, and shall ensure that all its officers, employees, and
agents, who perform services hereunder obtain and maintain in effect during the term of
this Agreement, all licenses, permits, registrations, and certificates required by law
which are applicable to their performance of services hereunder.

25. COMPLIANCE WITH APPLICABLE LAW:

A. Contractor shall comply with all Federal, State, and local laws,
ordinances, regulations, rules, and directives applicable to its performance
hereunder. Further, all provisions required thereby to be inciuded in this
Agreement are hereby incorporated herein by reference.

B. Contractor shall indemnify and hold harmless County from and
against any and all loss, damage, liability or expense resulting from any violation
on the part of Contractor, its officers, employees, or agents, of such Federal,
State or local laws, ordinances, regulations, rules, or directives.

26. FORM OF BUSINESS ORGANIZATION: Contractor shall prepare and

submit to DHS, within ten days following the execution of this Agreement, an affidavit,
sworn to and executed by Contractor's duly constituted officers, containing the following
information:

A. The form of Contractor's business organization, i.e., proprietorship,

partnership, or corporation.
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B. A detailed statement indicating whether Contractor is totally or
substantially owned by another business organization.

C. A detailed statement indicating whether Contractor totally or
partially owns any other business organization that will be providing services,
supplies, materials, or equipment’ to Contractor or in any manner does business
with Contractor under this Agreement.

27. TERMINATION FOR INSOLVENCY:

A. County may cancel forthwith this Agreement for default in the event
of the occurrence of any of the following:

(1) Insolvency of Contractor. Contractor shall be deemed to be
insolvent if it has ceased to pay it debts in the ordinary course of business
or cannot pay its debts as they become due, whether it has committed an
act of bankruptcy or not, and whether insolvent within the meaning of the
Federal Bankruptcy Code or not.

(2)  The filing of a voluntary or involuntary petition under the
Federal Bankruptcy Code;

(3)  The appointment of a receiver or trustee for Contractor; or

(4)  The execution by Contractor of an assignment for the benefit
of creditors.

B. The rights and remedies of County provided in this Paragraph shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

28. TERMINATION FOR DEFAULT:

A. County may, subject to the provisions of Subparagraph C below, by
written notice of default to Contractor, terminate this Agreement in any one of the

following circumstances:
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(1)  If Contractor fails to perform the servi’ces within the time
specified herein or any extension thereof; or

(2) If Contractor fails to perform any of the other provisions of
this Agreement, or so fails to make progress as to endanger performance
of this Agreement in accordance with its terms, and in either these two
circumstances does not cure such failure within a period of ten (10) days

(or such longer period as County may authorize in writing) after receipt of

notice from County specifying such failure.

B. In the event County terminates this Agreement as provided in
Subparagraph A above, County may procure, upon such terms and in such
manner as County may deem appropriate, services similar to those so
terminated, and Contractor shall be liable to County for any reasonable excess
costs incurred by County, as determined by County, for such similar services,
provided that Contractor shall continue the performance of this Agreement to the
extent not terminated under the provisions of this Paragraph.

C. Except with respect to defaults of subcontractors, Contractor shall
not be liable for any excess costs if the failure to perform this Agreement arises
out of causes beyond the control and without the fauit or negligence of
Contractor. Such causes may include, but are not limited to, acts of God or of
the public enemy, acts of the County in either its sovereign or contractual
capacity, acts of Federal or State governments in their sovereign or contractual
capacities, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every case the failure to
perform must be beyond the control and without the fauit or negligence of
Contractor. If the failure to perform is caused by the default of a subcontractor,

and if such default arises out of causes beyond the control of both Contractor
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and subcontractor, and without the negligence of either of them, Contractor shall
not be liable for any excess costs for failure to perform unless the supplies or
services to be furnished by the subcontractor were obtainable from other sources
in sufficient time to permit the Contractor to meet the required performance
schedule, and unless Contractor knew or should have known within a reasonable
time before occurrence that a default was about to occur.

D. If, after notice of termination of this Agreement under the provisions
of this Paragraph, it is determined for any reason that the Contractor was not in
default under the provisions of this Paragraph, or that the default was excusable
under the provisions of this Paragraph, the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to
Paragraph 37 (Termination for Convenience) below.

If, after Contractor's receipt of a Notice of Termination based on the
provisions of this Paragraph, and it is determined that Contractor was not in
default or that the default was excusable under the provisions of this Paragraph,
Contractor, at its option, may terminate this Agreement. Thereafter, the rights
and obligations of the Parties with respect to payment by County for Contractor
performance rendered shall be the same as though a County notice of
termination had been issued pursuant to Paragraph 37 (Termination for
Convenience).

E. The rights and remedies of County provided in this Paragraph shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

F. As used in Subparagraph C above, the terms "subcontractor” and
"subcontractors" mean subcontractor(s) at any fier.

29. NOTICE OF DELAYS: Except as otherwise provided hereunder, when
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either party has knowledge that any actual or potential situation 'is delaying or threatens
to delay the timely performance of this Agreement, that party shall, within five (5) days,
give notice thereof, including all relevant information with respect thereto, to the other
party.

30. ALTERATION OF TERMS: No addition to, or alteration of, the terms of

the body of this Agreement or the Exhibits attached hereto, whether by written or oral
understanding of the parties, their officers, employees, or agents, shall be valid and
effective unless made in the form of a written amendment which is formally adopted
and executed by the parties in the same manner as this Agreement.

31.  CONFLICT OF TERMS: To the extent that there exists any conflict

between the language of this Agreement and that of any of the Exhibit(s) and
Schedule(s) attached hereto, the language in this Agreement shall govern and prevail,
and the remaining Exhibit(s) and Schedule(s) shall govern and prevail in the following
order:

1. Exhibits A.1 and A.2 - Performance Work Statements
Exhibits B and B.1 - Billing and Payment Schedules
Exhibit C - Performance Requirement Summary

Exhibit D - Living Wage

LI S S

Exhibit E - Contractor Employee Acknowledgement &
Confidentiality Agreement
6. Exhibit E.1 - Non-Employee Acknowledgement and Confidentiality
Agreement
7. Exhibit F - Notice to Public Entity
8. Exhibit G - Estimated Number of Annual Procedures to be Provided
9. Exhibit T - Business Associate Protected Health Information

Disclosure Agreement
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10.  Exhibit J - Safely Surrendered Baby Law
11.  Exhibit K - Debarred Contractors in Los Angeles County
32. WAIVER: No waiver of a breach of any provision of this Agreement shall
constitute a waiver of any other breach, or of such provision. Failure of County to
enforce at any time, or from time to time, any provision of this Agreement shall not be
construed as a waiver thereof. The remedies herein reserved shall be cumulative and

in addition to any other remedies in law or equity.

33. SEVERABILITY: If any provision of this Agreement or the application
thereof to any person or circumstance is held invalid, the remainder of this Agreement
and the application of such provision to other persons or circumstances shall not be
affected thereby.

34. GOVERNING LAW, JURISDICTION, AND VENUE: This Agreement shall

be governed by, and construed in accordance with, the laws of the State of California.
Contractor agrees and consents to the exclusive jurisdiction of the Courts of the State
of California for all purposes regarding this Agreement and further agrees and consents
that venue of any action brought hereunder shall be exclusively in the County of Los
Angeles.

35. TERMINATION FOR GRATUITIES: County may, by written notice to

Contractor, terminate the right of Contractor to proceed under this Agreement upon one
calendar day's notice, if it found that gratuities in the form of entertainment, gifts, or
otherwise were offered or given by Contractor, or any agent or representative of
Contractor, to any officer or employee of County with a view toward securing a contract
or securing favorable treatment with respect to the awarding or amending, or the
making of any determinations with respect to the performing of, such contract; provided,
that the existence of the facts upon which County makes such findings shall be in issue

and may be reviewed in any competent court. In the event of such termination, County
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shall be entitled to pursue the same remedies against Centracto;f as it could pursue in
the event of default by Contractor.

If Contractor is terminated by County on the basis of the provisions of this
Paragraph, and it is determined by a competent court that Contractor did not violate
said provisions, then County shall be liable to Contractor for all damages proximately
caused by County's erroneous termination.

36. TERMINATION FOR IMPROPER CONSIDERATION: County may, by

written notice to Contractor, immediately terminate the right of Contractor to proceed
under this Agreement if it is found that consideration, in any form, was offered or given
by Contractor, either directly or through an intermediary, to any County officer,
employee or agent with the intent of securing the Agreement or securing favorable
treatment with respect to the award, amendment or extension of the Agreement or the
making of any determinations with respect to the Contractor's performance pursuant to
the Agreement. In the event of such termination, County shall be entitled to pursue the
same remedies against Contractor as it could pursue in the event of default by the
Contractor.

Contractor shall immediately report any attempt by a County officer or employee
to solicit such improper consideration. The report shall be made either to the County
manager charged with the supervision of the employee or to the County Auditor-
Controller's Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the form of cash, discounts,
service, the provision of travel or entertainment, or tangible gifts.

37.  TERMINATION FOR CONVENIENCE: The performance of services

under this Agreement, may be terminated when such action is deemed by County to be
in its best interest. Termination of services hereunder shall be effected by delivery to

Contractor of a written sixty (60) day advance Notice of Termination specifying the
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extent to which performance of services under this Agreement is terminated and the
date upon which such termination becomes effective.
After receipt of the Notice of Termination and except as otherwise directed by
County, Contractor shall:
A Stop services under this Agreement on the date and to the extent
specified in such for Notice of Termination; and
B. Complete performance of such part of the services as shall not
have been terminated by such Notice of Termination.

38. DISCLOSURE OF INFORMATION: Contractor shall not disclose any

details in connection with this Agreement to any other person or entity, except as may
be otherwise provided herein or required by law. However, in recognition of
Contractor's need to identify its services and related clients to sustain itself, County
shall not inhibit Contractor from publicizing its role under this Agreement subject to the
following conditions: (1) Contractor shall develop and publicize material in a
professional manner, and (2) during the term of this Agreement, Coniractor, its
employees, agents, and subcontractors, shall not publish or disseminate commercial
advertisements, press releases, opinions, or feature articles, using the name of County
without the prior written consent of Director.

39. BUSINESS ASSOCIATE PROTECTED HEALTH INFORMATION

DISCLOSURE AGREEMENT:  The performance of Contractor’'s obligations under

the Agreement could require Contractor’s receipt of, or access to, Protected Health
Information, as such term is defined in Exhibit I (Business Associate Protected Health
Information Disclosure Agreement). Contractor and County hereby agree to be bound
by the terms and conditions of the Business Associate Protected Health Information
Disclosure Agreement (Exhibit I) (hereafter “Business Associate Agreement”) by and

between Contractor (referred to in Exhibit 1 as “Business Associate”) and County
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(referred to in Exhibit I as “Covered Entity”) for the term of this Agreement and as
provided in the Business Associate Agreement.

40. AUTHORIZATION WARRANTY: Contractor hereby represents and

warrants that the person executing this Agreement for Contractor is an authorized agent
who has actual authority to bind Contractor to each and every term, condition, and
obligation set forth in this Agreement and that all requirements of Contractor have been
fulfilled to provide such actual authority.

41.  EQUIPMENT AND OTHER PERSONAL PROPERTY INVENTORY: Prior

to the commencement of services hereunder, County and Contractor shall take 2
complete inventory of all equipment and personal property of CHC's Dental Services for
each such item.

At the expiration or prior termination of the term of this Agreement, another
inventory shall be taken by County and Contractor. Contractor shall return to County
the same quantity and quality of items as specified in the beginning inventory less
consideration for normal wear and tear. Contractor shall also return to County any
other equipment or personal property which may have been provided to Contractor for
its performance hereunder in the same quantity and quality as provided, as determined
by County, less consideration for normal wear and tear.

At the expiration or prior termination of the term of this Agreement, Contractor
shall reimburse County for any missing or broken County equipment and other personal
property it has been provided hereunder, or County may deduct such cost from any
amounts due to Contractor from County.

42. AUTHORITY TO USE COUNTY SPACE AND OTHER PROPERTY: In

order to perform services hereunder and only for the performance of such services,
Contractor is authorized to occupy and use at CHC County space and equipment and

other personal property as approved from time to time in writing by Administrator whose
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approval shall be subject to the prior written approval of County's Department of
internal Services and Chief Executive Office.

If, at any time during the term of this Agreement, any space indicated above is
not utilized by Contractor for services hereunder, then such space shall be vacated by
Contractor and may thereafter be used by County for any purpose.

43. EQUIPMENT REPLACEMENT: County shall replace, at its expense, any

County equipment, which existed prior to the commencement of services hersunder
and which is damaged or worn out, when it has been determined by County that the
repair or further maintenance of such equipment is not economically feasible and that
there has not been any fault or negligence on the part of Contractor. If Contractor is
found by County to have been at fault or negligent in the use, care, control and/or
maintenance of any such equipment, then Contractor shall pay County for all costs
incurred by County, as determined by County, to obtain and install replacement
equipment, less normal depreciation on the equipment replaced as determined by
County, or County may deduct such costs, less such depreciation, from any amounts

due to Contractor from County.

44. ALLOCATED COUNTY COSTS: County costs allocated to or related to
CHC's dental services as of the time of commencement of services hereunder,
including, but not limited to, utilities, equipment, housekeeping services, and other
services provided by other County units, departments, or contractors, shall not be
charged to Contractor. Such services shall include the following:

A. Housekeeping services for all floors, walls, windows, restrooms, and
offices used by Contractor at the CHC.
B. Telephone instruments and services restricted to locations within Area

Codes 213, 310, 323, 562, 626, 714, 818 and 909 for the performance of this

Agreement. All other telephone calls shall be paid for directly by Contractor.
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C. Utilities at the CHC, including gas, electricity, wéter, heating
and cooling.

D. Regular pest extermination services at the CHC.

E. Hazardous waste shall be handled in accordance with County Rule
and Regulation Number 6, Revision |, governing the Management of Infectious
Waste in Los Angeles County, and Title 22, Chapter 30, Article 13 of the
California Administrative Code.

F. All required County forms and copies of all applicable laws,
regulations, directives, and other provisions to Contractor at the CHC.

G. Parking for Contractor staff in accordance with the CHC’s
Policy.

H. Pictured ID badges for Contractor staff.

I. All medications and prescriptions.

45. ALTERATIONS AND REPAIRS:

A. In the event that Contractor proposes any alteration or repair of any
County facility or building, then prior to the commencement of any such alteration
or repair, Contractor shall obtain the prior written approval of the plans and
specifications for such alteration or repair from Director and County's Internal
Services Department; County's Internal Services Department may condition its
approval upon the posting of such performance and labor and material bonds
(with County named as an additional obligee) as will assure the satisfactory and
timely completion of the proposed alteration and repair. In the event that the
estimated cost of any such alteration or repair, including labor and material,
exceeds Ten Thousand Dollars ($10,000), then such alteration or repair may be
subject to the competitive bidding requirements of State law. The financing and

performance of any such alteration or repair shall be subject to the provisions
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of the State constitution, statutes, and regulations, including, but not limited

to, the prevailing wage and hour provisions of the California Labor Code, and
County ordinances as well as the prior written approval of Director and

County's Internal Service Department. Any alteration or repair of County
premises hereunder shall become County property, or County may require
Contractor, at its expense, to restore County premises to the condition as existed
prior to any such alteration or repair.

46. DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS:

A. Contractor shall repair, or cause to be repaired, or make due
diligent efforts to begin such repair, at its own cost, any and all damage to
County facilities, buildings or grounds caused by Contractor, its employees,
or persons or companies making pick-ups from or deliveries to Contractor.
Such repairs or due diligent efforts to begin such repairs shall be made
immediately after Contractor has become aware of such damage, but in no
case later than thirty days after the occurrence, and in accordance with
Paragraph 45 (ALTERATIONS AND REPAIRS).

B. If Contractor fails to make timely repairs, County may make any
necessary repairs. All costs incurred by County, as determined by County, for
such repairs shall be repaid by Contractor by cash payment upon demand or
County may deduct such costs from any amounts due to Contractor from
County.

47.  COUNTY APPROVAL OF CONTRACTOR'S EMPLOYEES: Contractor's

Dental Services Supervisor and other professionals, as determined by County, to be

provided at the CHC may be interviewed by Administrator for verification purposes to

confirm existence of employee's required licenses and other credentials and shall be

subject to the credentialing process and changes in County's credentialing process.
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48. CONTRACTOR'S STAFF IDENTIFICATION

Contractor shall provide all staff assigned to this Agreement with a photo
identification badge in accordance with County specifications. Specifications may

change at the discretion of County and Contractor will. be provided new specifications
as required. The format and content of the badge is subject to the County's approval
prior to Contractor implementing the use of the badge. Contractor staff, while on duty
or when entering a County facility or its grounds, shall prominently display the photo
identification badge on the upper part of the body.

Contractor shall notify County within one business day when staff is terminated
from working on this Agreement. Contractor is responsible to retrieve and immediately
destroy the staff's County photo identification badge at the time of removal from County
Agreement.

If County requests the removal of Contractor’s staff, Contractor is responsible to
retrieve and immediately destroy Contractor's staff's County photo identification badge
at the time of removal from working on the Agreement.

49, PHYSICAL EXAMINATIONS: Contractor shall have each of its

employees who performs services under this Agreement examined by a duly licensed
physician for fitness prior to such employees' performance of services hereunder, as
well as yearly physical examinations thereafter.

Contractor shall provide documentation that all of its employees who shall
provide services hereunder have current immunizations for rubella, measies, tetanus,
diphtheria and other childhood diseases; a screening for hepatitis; and negative
tuberculin tests results. Documentation shall be presented for the Administrator at the
commencement of services, and annually thereafter. Contractor also agrees to ensure
that each employee who performs services hereunder is physically capable of

performing such service.
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50. REFERRAL OF COUNTY EMPLOYEES FOR EMPLOYMENT WITH

CONTRACTOR: Contractor shall accept referrals from DHS Human Resources of

qualified County employees for consideration of employment with Contractor. Such
consideration for employment shall be limited to the vacancies in Contractor's staff
needed to perform services under this Agreement. If such referrals are offered
employment, such offers shall be made once, shall be in writing, shall indicate whether
the position is full-time or part-time, and shall be valid for a period of ten calendar days
from the date the offer is méde, unless such period is extended at Coniractor's option.
Such offers shall be for vacancies which occur in Contractor's staff, beginning with
County's Board of Supervisors approval of this Agreement and throughout the term of
this Agreement. Employment offers to County's employees shall be under at least the
same conditions and rates of compensation which apply to other persons who are
employed or may be employed by Contractor. Contractor shall maintain records of
such offers to include a description of the position and duties, the rate of pay and fringe
benefits, and whether the allotted time period. County employees who are employed by
Contractor under this Paragraph shail not be discharged during the term of this
Agreement except for cause. At the time of any such discharge for cause, Contractor
shall notify DHS Human Resources staff and/or other County staff designated by
Executive Director.

Notwithstanding any other provision of this Agreement, the parties do not in any
way intend that any person shall acquire any rights as a third party beneficiary of this
Agreement.

51. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor warrants that it

fully complies with all Federal statutes and regulations regarding empioyment of aliens
and others, and that all its employees performing services hereunder meet the

citizenship or alien status requirements contained in Federal statutes and regulations.
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Contractor shall obtain, from all covered employees performing siervices hereunder, all
verification and other documentation of employment eligibility status required by federal
statutes and regulations as they currently exist and as they may be hereafter amended.
Contractor shall retain such documentation for all covered employees for the period
prescribed by law. Contractor shall indemnify, defend, and hold harmiess, the County,
its offices, and employees from employer sanctions and any other liability which may be
assessed against Contractor or County in connection with any alleged violation of
Federal statutes or regulations pertaining to the eligibility for employment of persons
performing services under this Agreement.

52. FAIR LABOR STANDARDS ACT: Contractor shall comply with all

applicable provisions of the Federal Fair Labor Standard Act, and shall indemnify, and
hold harmless the County, its agents, officers and employees from any and all liability
including, but not limited to, wages, overtime pay, liquidated damages, penalties, court
costs, and attorneys fees arising under any wage and hour law including, but not limited
to, the Federal Fair Labor Standards Act for services performed by the Contractor's
employees for which the County may be found jointly or solely liable provided that
County's liability is not based on Contractor's actions or inactions if said actions or
inactions are performed in compliance with the terms of this Agreement.

53. SUBCONTRACTING: All subcontracts shall be made in the name of

Contractor and shall not bind nor purport to bind County. The making of subcontracts
hereunder shall not relieve Contractor of any requirement under this Agreement,
including, but not limited to, the duty o properly supervise and coordinate all the work of
Contractor and any subcontractor. Contractor shall include in all subcontracts the
following provisions: "This contract is a subcontract under the terms of a prime contract
with the County of Los Angeles and shall be subject to all the provisions of such prime

contract. All representations and warranties shall inure to the benefit of the County of
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Los Angeles.”

Contractor shall be solely liable and responsible for any and all payments and
other compensation for all subcontractors. County shall have no liability or responsibility
for any payment or other compensation for any subcontractor except where other wise
noted.

54. ASSURANCE OF COMPLIANCE WITH CIVIL RIGHTS LAWS: Contractor

hereby assures that it will comply with Subchapter VI of the Civil Rights Act of 1864, 42
United States Code Sections 2000e through 2000e (17), to the end that no person
shall, on grounds of religion, race, color, sex or national origin, be exciuded from
participation in, be denied the benefits of, or be otherwise subjected to discrimination
under this Agreement or under any project, program, or activity supported by this
Agreement.

55. RESTRICTIONS ON LOBBYING: If any Federal funds are to be used to

pay for Contractor's services under this Agreement, Contractor shall fully comply with all
certification and disclosure requirements prescribed by Section 319 of Public Law 101-
121 (31 United States Code Section 1352) and any implementing regulations, and shall
ensure that each of its subcontractors receiving funds provided under this Agreement
also fully complies with all such certification and disclosure requirements.

56. COUNTY LOBBYISTS: Contractor and each County Lobbyist or County

Lobbying firm as defined in Los Angeles County Code Section 2.160.010, retained by
Contractor, shall fully comply with the County Lobbyist Ordinance, Los Angeles County
Code Chapter 2.160. Failure on the part of Contractor or any County lobbyist or County
lobbying firm retained by Contractor to fully comply with the County Lobbyist Ordinance
shall constitute a material breach of this Agreement upon which County may
immediately terminate or suspend this Agreement.

57. INTERPRETATION OF AGREEMENT, SPECIFICATIONS AND
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DISPUTES: Should any misunderstanding arise, Director will in’éerpret the Agreement.
If the Contractor disagrees with the interpretation of Director, he shall continue with the
work in accordance with Direcior’s interpretation, Contractor may file a written request
with the Director for a hearing before a Disputes Review Panel as provided below. The
written request shall outline in detail the area of dispute.

The Disputes Review Panel will be appointed by Director and will be composed
of not less than three (3) County personnel having experience in the administration of
dental services contracts. The Panel will convene within one (1) week of appointment
in order to hear all matters related to the dispute. The hearing will be informal and
formal rules of evidence will not apply. The Panel will submit its recommendation to the
Director, for his consideration, within one (1) week following the conclusion of the
hearing. Director shall render a final interpretation upon his review of the Panel's
recommendation.

58. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM: Contractor acknowledges that County has

established a goal of ensuring that all individuals who benefit financially from County
through Purchase Order or Agreements are in compliance with their court-ordered child,
family, and spousal support obligations in order to mitigate the economic burden
otherwise imposed upon County and its taxpayers.

As required by County's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting Contractor's duty under this Agreement to comply
with all applicable provisions of law, Contractor warrants that it is now in compliance
and shall during the term of this Agreement maintain compliance with employment and
wage reporting requirements as required by the Federal Social Security Act (42 USC
Section 653a) and California Unemployment Insurance Code Section 1088.55, and

shall implement all lawfully served Wage and Earnings Withholding Orders or District
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Attorney Notices of Wage and Earnings Assignment for Child or Spousal Support,

pursuant to Code of Civil Procedure Section 706.031 and Family Code Section 5246(b).
59. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with the requirements set forth in
Paragraph "Contractor's Warranty of Adherence to County's Child Support Compliance
Program"” shall constitute a default by Contractor under this Agreement. Without
limiting the rights and remedies available to County under any other provision of this
Agreement, failure to cure such default within ninety (30) calendar days of written notice
by County’s DA shall be grounds upon which County’s Board of Supervisors may
terminate this Agreement pursuant to Paragraph 28 "Termination for Default”.

60. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT
TO CHILD SUPPORT ENFORCEMENT: Contractor acknowledges that County places

a high priority on the enforcement of child support laws and the apprehension of child
support evaders. Contractor understands that it is County's policy to encourage all
County Contractors to voluntarily post County's "L.A.'s Most Wanted: Delinquent
Parents” poster in a prominent position at Contractor's place of business. County's
District Attorney will supply Contractor with the poster to be used.

B61. COUNTY'S QUALITY ASSURANCE PLAN: Director will evaluate

Contractor's performance under this Agreement on not less than an annual basis.
Such evaluation will include assessing Contractor's compliance with all contract terms
and performance standards. Contractor deficiencies which Director determines are
severe or continuing and that may place performance of the Agreement in jeopardy if
not corrected will be reported to County's Board of Supervisors. The report will include
improvement/corrective action measures taken by Director and Contractor. If

improvement does not occur consistent with the corrective action measures, County
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may terminate Agreement or impose other penalties as specified in Agreement.

62. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that neither it nor any

of its staff members is restricted or excluded from providing services under any health
care program funded by the Federal government, directly or indirectly, in whole or in
part, and that Contractor will notify Director within thirty (30) calendar days in writing of:
(1) any event that would require Contractor or a staff member’'s mandatory exclusion
from participation in a Federally funded health care program; and (2) any exclusionary
- action taken by any agency of the Federal government against Contractor or one or
more staff members barring it or the staff members from participation in a Federally
funded health program, whether such bar is direct or indirect, or whether such bar is in
whole orin part.

Contractor shall indemnify and hold County harmless against any and all loss or
damage County may suffer arising from any Federal exclusion of Contractor or its staff
members from such participation in a Federally funded health care program.

Failure by Contractor to meet the requirements of this Paragraph shall constitute a
material breach of contract upon which County may immediately terminate or suspend
this Agreement.

863. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED

INCOME CREDIT: Contractor shall notify its employees, and shall require each

subcontractor to notify its employees, that they may be eligible for the Federal Earned
Income Credit under the Federal income tax laws. Such notice shall be provided in
accordance with the requirements set for in Internal Revenue Service Notice 1015,
Exhibit H.

64. COMPLIANCE WITH LIVING WAGE PROGRAM:

A. Living Wage Program: This Contract is subject to the provisions of
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the County’s ordinance entitled Living Wage Program (“Program”) as codified in
Sections 2.201.010 through 2.201.100 of the Los Angeles County Code, a copy
of which is attached hereto as Exhibit D and incorporated by reference into and
made a part of the Contract.

B. Payment of Living Wage Rates:

1. Unless Contractor has demonstrated to the County’s
satisfaction either that Contractor is not an “Employer” as
defined under the Program (Section 2.201.020 of the County
Code) or that Contractor qualifies for an exception to the
Program (Section 2.201.090 of the County Code),
Contractor shall pay its Employees no less than the
applicable hourly living wage rate, as set forth immediately
below, for the Employees’ services provided io the County,
including, without limitation, “Travel Time” as defined below
at subsection 5 under the Contract:

a. Not less than $11.84 per hour if, in addition to
the per-hour wage, Contractor contributes less than $2.20
per hour towards the provision of bona fide health care
benefits for its Employees and any dependents; or

b. Not less than $9.64 per hour if, in addition to
the per-hour wage, Contractor contributes at least $2.20 per
hour towards the provision of bona fide health care benefits
for its Employees and any dependents. Contractor will be
deemed to have contributed $2.20 per hour towards the
provision of bona fide health care benefits if the benefits are

provided through the County Department of Health Services
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Community Health Plan. If, at any tin%e during the Contract,

Contractor contributes less than $2.20 per hour towards the

provision of bona fide health care benefits, Contractor shall

be required to pay its Employees the higher hourly living
wage rate.

2. For purposes of this Section, “Contractor” includes
any subcontractor engaged by Contractor to perform services for
the County under the Contract. If Contractor uses any
subcontractor to perform services for the County under the
Contract, the subcontractor shall be subject to the provisions of this
Section. The provisions of this Section shall be inserted into any
such subcontract agreement and a copy of the Program shall be
attached to the subcontract. “Employee” means any individual who
is an employee of Contractor under the laws of California, and who
is providing full-time services to Contractor, some or all of which
are provided to the County under the Contract. “Full-time” means a
minimum of 40 hours worked per week, or a lesser number of
hours, if the lesser number is a recognized industry standard
and is approved as such by the County; however, fewer than 35
hours worked per week will not, in any event, be considered full-
time.

3. If Contractor is required to pay a living wage when the
Contract commences, Contractor shall continue to pay a living
wage for the entire term of the Contract, inciuding any option
period.

4, If Contracior is not required to pay a living wage when
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the Contract commences, Contractor shall have a continuing
obligation to review the applicability of its “exemption status” from
the living wage requirement, and Contractor shall immediately
notify County if Contractor at any time either comes within the
Program’s definition of “Employer” or if Contractor no longer
gualifies for an exception to the Program. In either event,
Contractor shall immediately be required to commence paying the
living wage and shall be obligated to pay the living wage for the
remaining term of the Contract, including any option period.

The County may also require, at any time during the
contract and at its sole discretion, that Contractor demonstrate to
the County’s satisfaction that Contractor either continues to remain
outside of the Program’s definition of “Employer” and/or that
Contractor continues to qualify for an exception to the Program.
Unless Contractor satisfies this requirement within the time frame
permitted by the County, Contractor shall immediately be required
to pay the living wage for the remaining term of the Contract,
including any option period.

5. For purposes of the Contractor's obligation to pay its
Employees the applicable hourly living wage rate under this
Contract, “Travel Time” shall have the following two meanings, as
applicable: 1) With respect fo travel by an Employee that is
undertaken in connection with this Contract, Travel Time shall
mean any period during which an Employee physically travels to or
from a County facility if the Contractor pays the Employee any

amount for that time or if California law requires the Contractor to
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pay the Employee any amount for that time;‘and 2) With respect to
travel by an Employee between County facilities that are subject to
two different contracts between the Contractor and the County (of
which both contracts are subject to the Living Wage Program),
Travel Time shall mean any period during which an Employee
physically travels to or from, or between such County facilities if the
Contractor pays the Employee any amount for that time or if
California law requires the Contractor to pay the Employee any
amount for that time.

C. Contractor’'s Submittal of Certified Monitoring Reports: Contractor

shall submit to the County certified monitoring reports at a frequency instructed
by the County. The certified monitoring reports shall list all of Contractor’s
Employees during the reporting period. The certified monitoring reports shall
also verify the number of hours worked, the hourly wage rate paid, and the
amount paid by Contractor for health benefits, if any, for each of its Employees.
The certified monitoring reports shall also state the name and identification
number of Contractor’s current health care benefits plan, and Contractor's
portion of the premiums paid as well as the portion paid by each Employee. All
certified monitoring reports shall be submitted on forms provided by the County,
or any other form approved by the County which contains the above information.
The County reserves the right to request any additional information it may deem
necessary. If the County requests additional information, Contractor shall
promptly provide such information. Contractor, through one of its officers, shall
certify under penalty of perjury that the information contained in each certified

monitoring report is true and accurate.

D. Contractor's Ongoing Obligation to Report Labor Law/Payroll
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Violations and Claims: During the term of the Contract, if the Contractor

becomes aware of any labor law/payroll violation or any complaint, investigation
or proceeding (“claim”) concerning any alleged labor law/payroll violation
(including but not limited o any violation or claim pertaining to wages, hours and
working conditions such as minimum wage, prevailing wage, living wage, the Fair
Labor Standards Act, employment of minors, or unlawful employment
discrimination), the Contractor shall immediately inform the County of any
pertinent facts known by the Contractor regarding same. This disclosure
obligation is not limited to any labor law/payroll violation or claim arising out of
the Contractor’s contract with the County, but instead applies to any labor
law/payroll violation or claim arising out of any of the Contractor’s operations in

California.

E. County Auditing of Contractor Records: Upon a minimum of

twenty-four (24) hours written notice, the County may audit, at
Contractor’s place of business, any of Contractor’s records pertaining to
the Contract, including all documents and information relating to the
certified monitoring reports. Contractor is required to maintain all such
records in California until the expiration of four (4) years from the date of
final payment under the Contract. Authorized agents of the County shall
have access to all such records during normal business hours for the
entire period that records are to be maintained.

F. Notifications to Employees: Contractor shall place County-

provided living wage posters at each of Contractor’s places of business
and all locations where Contractor's Employees are performing services

for the County. Contractor shall also distribute County-provided notices to
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each of its Employees at least once per year. Contractor shall translate
the posters and handouts into Spanish and any other language spoken by
a significant number of its Employees.

G. Enforcement and Remedies: If Contractor fails to comply

with the requirements of this Section, the County shall have the rights and
remedies described in this Section in addition to any rights and remedies
provided by law or equity.

1. Remedies For Submission of Late or Incomplete

Certified Monitoring Reports: If Contractor submits a certified

monitoring report to the County after the date it is due or if the
report submitted does not contain all of the required information or
Is inaccurate or is not properly certified, any such deficiency shall
constitute a breach of the Contract. In the event of any such
breach, the County may, in its sole discretion, exercise any or all of
the following rights/remedies:

a. Withholding of Payment. if Contractor fails o

submit accurate, complete, timely and properly certified
monitoring reports, the County may withhold from payment
to Contractor up to the full amount of any invoice that would
otherwise be due, until Contractor has satisfied the concerns
of the County, which may include required submittal of
revised certified monitoring reports or additional supporting
documentation.

b. Liguidated Damages. It is mutually understood

and agreed that Contractor’s failure to submit an accurate,

complete, timely and properly certified monitoring report will
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result in damages being sustained by ihé County. ltis also
understood and agreed that the nature and amount of the
damages will be extremely difficult and impractical to fix; that
the liquidated damages set forth herein are the nearest and
most exact measure of damages for such breach that can
be fixed at this time; and that the liquidated damages are not .
intended as a penalty or forfeiture for Contractor’s breach.
Therefore, in the event that a certified monitoring report is
deficient, including but not limited to being late, inaccurate,
incomplete or uncertified, it is agreed that the County may,
in its sole discretion, assess against Contractor liquidated
damages in the amount of $100 per monitoring report for
each day until the County has been provided with a properly
prepared, complete and certified monitoring report. The
County may deduct any assessed liquidated damages from
any payments otherwise due Contractor.

C. Termination. Contractor’s continued failure to
submit accurate, complete, timely and properly certified
monitoring reports may constitute a material breach of the
Contract. In the event of such material breach, County may,
in its sole discretion, terminate the Contract.

2. Remedies for Payment of Less Than the Required

Living Wage: If Contractor fails to pay any Empioyee at least the
applicable hourly living wage rate, such deficiency shall constitute a
breach of the Contract. In the event of any such breach, the

County may, in its sole discretion, exercise any or all of the
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following right/remedies:

a. Withholding Payment. If Contractor fails to pay

one or more of its Employees at least the applicable hourly
living wage rate, the County may withhold from any payment
otherwise due Contractor the aggregate difference between
the living wage amounts Contractor was required to pay its
Employees for a given period and the amount actually paid
to the Employees for that pay period. The County may
withhold said amount until Contractor has satisfied the
County that any underpayment has been cured, which may
include required submittal of revised certified monitoring
reports or additional supporting documentation.

b. Liguidated Damages. It is mutually

understood and agreed that Contractor’s failure to pay any
of its Employees at least the applicable hourly living wage
rate will result in damages being sustained by the County. It
is also understood and agreed that the nature and amount
of the damages will be extremely difficult and impractical to
fix; that the liquidated damages set forth herein are the
nearest and most exact measure of damages for such
breach that can be fixed at this time; and that the liquidated
damages are not intended as a penalty or forfeiture for
Contractor’'s breach. Therefore, it is agreed that the County
may, in its sole discretion, assess against Contractor
liguidated damages for $50 per Employee per day for each

and every instance of an underpayment to an Employee.
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The County may deduct any assessed liquidated damages
from any payments otherwise due Contractor.

C. Termination. Contractor's continued failure to
pay any of its Employees the applicable hourly living wage
rate may constitute a material breach of the Contract. In the
event of such material breach, County may, in its sole
discretion, terminate the Contract.

3. Debarment: In the event Contractor breaches a requirement of this
Section, the County may, in its sole discretion, bar Contractor from the
award of future County contracts for a period of time consistent with the
seriousness of the breach, in accordance with Los Angeles County Code,
Chapter 2.202, Determinations of Contractor Non-Responsibility and
Contractor Debarment.

H. Use of Full-Time Employees: Contractor shall assign and

use full-time employees of Contractor to provide services under the
Contract unless Contractor can demonstrate to the satisfaction of the
County that it is necessary to use non-full-time employees based on
staffing efficiency or County requirements for the work to be performed
under the Contract. It is understood and agreed that Contractor shall not,
under any circumstance, use non-full-time employees for services
provided under the Contract unless and until the County has provided
written authorization for the use of same. Contractor submitted with its
proposal a full-time-employee staffing plan. If Contractor changes its full-
time-employee staffing plan, Contractor shall immediately provide a copy
of the new staffing plan to the County.

I Contiractor Retaliation Prohibited Contractor and/or its
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employees shall not take any adverse action WhiCh' would result in the loss
of any benefit of employment, any contract benefit, or any statutory
benefit for any employee, person or entity who has reported a violation of
the Program to the County or to any other public or private agency, entity
or person. A violation of the provisions of this paragraph may constitute a
material breach of the Contract. In the event of such material breach,
County may, in its sole discretion, terminate the Contract.

J. Contractor Standards: During the term of the Contract,

Contractor shall maintain business stability, integrity in employee relations
and the financial ability to pay a living wage to its employees. If requested
to do so by the County, Contractor shall demonstrate to the satisfaction of
the County that Contractor is complying with this requirement.

K. Emplovee Retention Rights:

Note: This paragraph applies only if the Contract involves the provision of
services that were previously provided by a contractor under a
predecessor Proposition A contract or a predecessor cafeteria services
contract, which predecessor contract was terminated by the County prior
to its expiration.

1. Contractor shall offer employment to all retention
employees who are qualified for such jobs. A “retention employee”
is an individual:

a. Who is not an exempt employee under the
minimum wage and maximum hour exemptions defined in
the federal Fair Labor Standards Act; and

o} Who has been employed by a contractor under

a predecessor Proposition A contract or a predecessor
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cafeteria services contract with the County for at least six

months prior to the date of this new Contract, which

predecessor contract was terminated by the County prior to
its expiration; and

C. Who is or will be terminated from his or her
employment as a result of the County entering into this new

Contract.

2. Contractor is not required to hire a retention
employee who:

a. Has been convicted of a crime related to the
job or his or her performance; or

b. Fails to meet any other County requirement for
employees of a contractor.

3. Contractor shall not terminate a retention employee
for the first 90 days of employment under the Contract, except for
cause. Thereafter, Contractor may retain a retention employee on
the same terms and conditions as Contractor’s other employees.

L. Neutrality in Labor Relations: Contractor shall not use any

consideration received under the Contract to hinder, or to further,
organization of, or collective bargaining activities by or on behalf of
Contractor’'s employees, except that this restriction shall not apply to any
expenditure made in the course of good faith collective bargaining, or to
any expenditure pursuant to obligations incurred under a bona fide
collective bargaining agreement, or which would otherwise be permitted
under the provisions of the National Labor Relations Act.

65. CONTRACTOR RESPONSIBILITY AND DEBARMENT:
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A. A responsible Contractor is a Contracﬁcr who has
demonstrated the atiribute of trustworthiness, as well as quality, fitness,
capacity and experience to satisfactorily perform the contract. Itis the
County’s policy to conduct business with only responsible Contractors.

B. The Coniractor is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if County acquires information
concerning the performance of Contractor under this Agreement or other
contracts, which indicates that Contractor is not responsible, the County
may, in addition to other remedies provided in the contract, debar the
Contractor from bidding or proposing on, or being awarded, and/or
performing work on County contracts for a specified period of time not to
exceed five (5) years but may exceed five (5) years or be permanent if
warranted by circumstances, and terminate any or all existing contracts
the Contractor may have with the County.

C. The County may debar a Contractor if the Board of
Supervisors finds, in its discretion, that Contractor has done any of the
following: (1) violated a term of a contract with the County or a nonprofit
corporation created by the County; (2) committed an act or omission
which negatively reflects on the Contractor's quality, fitness or capacity to
perform a contract with the County, any other public entity, or a nonprofit
corporation created by the County, or engaged in a pattern or practice
which negatively reflects on same; (3) committed an act or offense which
indicates a lack of business integrity or business honesty; or (4) made or
submitted a false claim against County or any other public entity.

D. If there is evidence that Contractor may be subject to

debarment, the Department will notify the Contractor in writing of the
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evidence which is the basis for the proposed debarment and will advise
the Contractor of the scheduled date for a debarment hearing before the
Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a hearing where
evidence on the proposed debarment is presented. The Contractor
and/or the Contractor’s representative shall be given an opportunity to
submit evidence at that hearing. After the hearing, the Contractor Hearing
Board shall prepare a tentative proposed decision, which shall contain a
recommendation regarding whether the Contractor should be debarred,
and, if so, the appropriate length of time of the debarment. The
Contractor and the Department shall be provided an opportunity to object
to the tentative proposed decision prior to its presentation to the Board of
Supervisors.

F. After consideration of any objections, or if no objections are
submitted, a record of the hearing, the proposed decision and any other
recommendation of the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors shall have the right
to modify, deny or adopt the proposed decision and recommendation of
the Hearing Board.

G. If a Coniractor has been debarred for a period longer than
five (5) years, that Contractor may, after the debarment has been in effect
for at least five (5) years, submit a writien request for review of the
debarment determination to reduce the period of debarment or terminate
the debarment. County may, in its discretion, reduce the period of
debarment or terminate the debarment if it finds that Contractor has

adequately demonstrated one or more of the following: (1) elimination of

- 55-



the grounds for which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material evidence discovered
after debarment was imposed; or (4) any other reason that is in the best
interests of the County.

H. The Contractor Hearing Board will consider a request for
review of a debarment determination only where (1) the Contractor has
been debarred for a period longer than five (5) years; (2) the debarment
has been in effect for at least five (5) years; and (3) the request is in
writing, states one or more of the grounds for reduction of the debarment
period or termination of the debarment, and includes supporting
documentation. Upon receiving an appropriate request, the Contractor
Hearing Board will provide notice of the hearing on the request. At the
hearing, the Contractor Hearing Board shall conduct a hearing where
evidence on the proposed reduction of debarment period or termination of
debarment is presented. This hearing shall be conducted and the request
for review decided by the Contractor Hearing Board pursuant to the same
procedures as for a debarment hearing.

The Contractor Hearing Board’s proposed decision shall contain a
recommendation on the request to reduce the period of debarment or
terminate the debarment. The Contractor Hearing Board shall present its
proposed decision and recommendation to the Board of Supervisors. The
Board of Supervisors shall have the right to modify, deny or adopt the
proposed decision and recommendation of the Contractor Hearing Board.

I These terms shall also apply to Subcontractors of County
Contractors.

66. CERTIFICATION REGARDING DEBARMENT
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SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION -

LOWER TIER COVERED TRANSACTION (45 C.F.R. Part 76): Contractor

hereby acknowledges that the County is prohibited from contracting with and making
sub-awards to parties that are suspended, debarred, ineligible, or excluded or whose
principals are suspended, debarred, ineligible, or excluded from securing federally
funded contracts. By executing this Agreement, Contfactcr certifies that neither it nor
any of its owners, officers, pariners, directors or other principals is currently suspended,
debarred, ineligible, or excluded from securing federally funded contracts. Further, by
executing this Agreement, Contractor certifies that, 1o its knowledge, none of its
subcontractors, at any tier, or any owner, officer, partner, director, or other principal of
any subcontractor is currently suspended, debarred, ineligible, or excluded from
securing federally funded contracts. Failure of Contractor to comply with this provision
shall constitute a material breach of this Agreement upon which County may
immediately terminate or suspend this Agreement.

67. PURCHASING RECYCLED-CONTENT BOND PAPER: Consistent

with the Board of Supervisors' policy to reduce the amount of solid waste deposited at
County landfills, Contractor, agrees to use recycled-content paper to the maximum
extent possible on this Contract.

68. COMPLIANCE WITH JURY SERVICE PROGRAM:

68.1 This Agreement is subject to the provisions of County’s
ordinance entitled (“Jury Service Program”) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles
County Code.

68.2 Unless Contractor has demonstrated to County’s satisfaction
either that Contractor is not a “Contractor” as defined under

the Jury Service Program (Section 2.203.020 of the County

-57-



68.3

Code) or that Contractor qualifies for én exception to the
Jury Service Program (Section 2.203.070 of the County
Code), Contractor shall have and adhere to a written policy
that provides that its Employees shall receive from
Contractor, on an annual basis, no less than five days of
regular pay for actual jury service. The policy may provide
that Employees deposit any fees received for such jury
service with Contractor or that Contractor deduct from the
employee’s regular pay the fees received for jury service.
For purposes of this Paragraph, “Contractor” means a
person, partnership, corporation or other entity which has a
contract with County or a subcontract with a County
Contractor and has received or will receive an aggregate
sum of $50,000 or more in any 12-month period under one
or more County contracts or subcontracts. “Employee”
means any California resident who is a full-time employee of
Contractor. “Fuli-time” means 40 hours or more worked per
week, or a lesser number of hours if : (1) the lesser number
is a recognized industry standard as determined by County,
or (2) Contractor has a long-standing practice that defines
the lesser number of hours as full-time. Full-time employees
providing short-term, temporary services of 90 days or less
within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If Contractor uses
any subcontractor to perform services for County under this

Agreement, the subcontractor shall also be subject to the

- 58-



68.4

68.5

provisions of this Paragraph. The provisions of this
Paragraph shall be inserted into any such subcontract
agreement and